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l. My name is Irwin.Robinson. I am Chairman of the Board of'ationalMusic Publishers'ssociation, Inc. ("NMPA") and Chairman and Chief

Executive Officer of The Famous Music Publishing Companies ("Famous"). I have been

involved in the music publishing industry, in a variety ofcapacities, for almost fifty

years.

2. Based on my extensive experience in the music publishing

industiy, I make this statement to (1) provide historical context to the existing mechanical

royalty rates and the tehsons why rate increases are necessary to provide songwriters and

publishers a fair return for their work, and (2) explain the important role that music

publishers play in the discovery and development ofsongwriters and the creation and

distribution ofmusic.

Background

3. I am a'lawyer by training and was adinitted to the New York State

Bar in 1962. In 1964, I joined Screen Gems-Columbia Music as House Counsel. I.



subsequently became Vice President and 'General Manager, a position I.held followirig

EMI's purchase and consolidation of the company into Screen Gems-EMI. Music, Inc

4. In 1977, I was appointed President ofChappell/Intersong Music

Group, USA, another music publisher, and, starting in 1~985i, I served simultaneously as

Senior Vice President of ChappeH/Intersong's parent company!, Chappell and'ompany,

Inc. After the merger ofChappell and Warner Bros. Music in 1987, I joined EMI Music
j

Publishing Worldwide as I resident and ChiefExecutive Officer

5.
'

In April 19.)2; I joined Famous, the worldwl!de music publishing

division ofParamount Picture.', which is part of the entertainment-operations ofViacom,'nc.
At that time, Famous''atalog was almost exclusively dedicated to music from film

and television, but I have since: inoved aggressively to eIxpaInd 6ur dfferinl,s ofpopular

musie. Today, Famous offers one ofthe most diverse catalogs iin the music publishing

indus'try, including songs spanning over s,ev'en decades and ~all genres of mu'sic, and has

become one of the six or seven largest music publishing companies in the country.

Despite its growth, Famous prIides itselfon being a boutique operation that remains small

enough to provide personal service to all of its songwriters, while at the same time

offering them the global resources ofone ofthe largest media companies .in the world

6., Throughout my career., I have been heavily i.nvolved in vmious

industry organizations and have held several leadership positions. I hAve been on the

Bo'ard ofNMPA for more than 30 years and its Chairman for more than 20 years

Founded in 1917, NMPA advances the interests of the music publishing industry and of

the songwriters represented by music publishers. As Chairman, I lead NMPA's

legislative, regulatory and,litigation efforts and represerlt pttbli&~her's in industty-wide
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negotiations. NMPA has been party to numerous, important copyright infringement

cases, including lawsuits brought agairist Napster and Grokster, and NMPA

representatives frequently testify before Congress and provide constructive feedback on

pending legislation, including recently proposed legislation to amend Section 115.

7. I am also Chairman of the Board.ofThe Harry Fox Agency, Inc.

("HFA"), NMPA's licensing affiliate, which has entered into numerous industry-wide

'agreements to license online music services to ensure that the public has lawful, online.

access to our songs. In all its efforts, NMPA's and HFA's objective is, and has always

been, to ensure that the music industry remains conducive to the ongoing creative,and

financial success ofsongwriters.

8. In addition to my longstanding service on behalfofNMPA and

- HFA, I am a member ofthe Boards of. both the American Society ofComposers, Authors

, and Publishers ("ASCAP") and the Songwriters'all ofFame; I have also served as

tmstee of the U.S. Copyright Society an'd was honored to receive the Abe Olman

Publisher Award for lifetime achievement in music-publishing at the 29 Annual

Songwriters'all of Fame Awards Dinner and Induction Ceremony in 1998.

The Current Mechanical Royalty

9. One of the most important roles ofNMPA is to represent

publishers and songwriters in proceedings and industry-wide negotiations to set fair and

reasonable inechanical royalty rates. As a member of the Board ofNMPA, I was heavily

involved in the 1997 negotiations between music publishers and the Recording Industry.

Association ofAmerica, Inc. ("RIAA"), which culminated in agreements determining the

current mechanical rates for both physical and digital copies. Based on my longstanding



experience as.a music publisher and member of the NMPA Board, as well as my

'nvolvement in the 1997 negotiations, it is my view that the existing mechanical rates

must be increased in order to ensure that songwriters receive,adequate compensation for

their creative contributions.

10. Under the 1997 agreements, publishers agreed to accept relatively'ow
rates for physical copies and to apply the same rates to digital copies. hs retrospect,

those negotiations were premised on a variety ofwidely h'eld 'ass/smptions about the

markets for both physical and digital music that have fumed out to be wholly inaccurate.

Thus, although our agreements were reasonable at the time, the rates agreed to are'no
I

longer appropriate in today's markets for physical and digital copies, for nmnerous

reasons.

11. %'iIth respect to the physical rates„our agreement was made in the

context of a inarket in which the volume of.sales of CDs was extremely high and

expected by most to continue to grow. Based on this assumption, publishers accepted a

relatively low'enny rate in the beliefthat even. a low rate., when multipliied by a large

number of sales, would yield an aggregate return to songwriters that would be fair and

adequate.

12. These assumptions have tumed out not to be hue Sa'.les ofCDs

and other physical copies have steadily decreased and, as the digital market continues to

grow, it is now'widely expected that they will continue to do so Thus, there is no reason

to believe that songvniters will be able to earn a.fair return for physical copies. through

increased volume. The ojaly way to guarantee that songwjiter revenues from physical



copies are adequate is to set a fair royalty rate for every physical copy —. rates higher

than those agreed to iri 1997

13. Agreeing to negotiated rates also h'ad the advantage ofayoidmg the

substantial costs associated with a litigated rate-setting proceeding against record

companies, which have access to much greater resour'ces than publishers. The process by

which NMPA raises funds.for litigation is difficult, and a negotiated solution allowed us

to. move forward without disrupting the important work of publishers

14. With respect to digital rates, there was.a great deal ofuncertam

during the negotiations regarding how to value appropriately mechanical licenses for

DPDs, which were a. newly emerging and rapidly chan'ging form of music distribution

Recognizing the need to allow record companies to set up businesses quickly to capitahze

on the new technology, we accepted the physical rate for DPDs on a non-precedential.

basis in large measure because it provided a convenient benchmark that could be

revisited as the digital,market took shape. As that has happened, we have discovered that

'the market for digital sales differs in fundamental ways from the market for physical

sales, leaving the physical rate an unreliable benchmark for digital uses.

15.. First, the digital-market — unlike the physical market — has

turned out to be.largely a "singles" market. Because hit songs drive CD sales, the

existing royalty rate for physical sales is, by definition, an average rate premised on the

understanding that some tracks on a CD are, in effect, purchased by consumers interested

in acquiring a select number ofother, more popular songs. ln contrast, digital download

technology typically permits consumers to download only those particular songs that they

wan't, without having to purchase entire albums. Because the digital rate is not an



average rate, the physical rate undercornyensates copyright owners iri the digital realm

Notably, this attribute of the digital ma'rket was not known and was di6icult to predict in

1997.

16. Second, music in digital form provides additional, unanticipated

benefits to consumers not offered by physical copie's. The rapid emergence and growth

of portable music devices, which store more music using less space,-]the availability of24

hour a day access to online music services, and numerous other fixtures ofdigital music

distributioncould hardly'ave been predicted at the t'irtie 6ftht 1997 negotiations. The

fact that digital music now offers substantial added value to,consmners renders physical

rates necessarily low )For digital uses.

17. - - TMrd, beginniing in tlie late '90s, an.d after the current rates were

set, the music industry experienced a tremendous increase in music piracy that would

substantially reduce the volmne ofboth physical and digital copies for which songwriters

and other copyright owners could hope to can any royalty.revemies at all. As large

numbers ofconsumers have satisfied their demand for ~music tjirough illegal file-sharing

services, piracy has denied copyright o~mers royalty r'evenues on a substantial number of

copies. Although it is fair to say that.the entire record industry] hS siiffered from rampant

piracy, the harm to so.ngwriters and publishers has been most,severe Songwriters and

publishers are unique in that their mechanical revenuec ~ Jiitiited to a low, statutory

maximum. Piracy ha., in effect, f'urther reduced the average, IeffeIctive royalty rate that

songwriters have received on the total minnber ofcopies that have been distributed.

Although 1 am encouraged that several lawful: online services hav'e begun to achieve

some success, illegal "peer-to-peer" services continue to play 'a significant role in the



distribution ofmusic via the'Internet and will likely continue to deprive songwriters of

signi6cant compensation for their. works.

1S. - In hindsight, it i's clear that the 1997 negotiations preceded a period

of tremendous change, much ofwhich was difficult ifnot impossible to fathom at the

time. Our agreements were based.on the best available information aud allowed us to

avoid'the substa'ntial costs associated with a litigated rate-setting proceeding. AAer

participating in those negotiations, and having observed subsequent developments in the

music'industry, I am convinced that the mechanical royalty rates for both physical and

digital reproductions agreed to iii 1997 are inadequate 'to fairly compensate music

publishers and songwriters today and in the future

Our Financia/ Position and the ¹edfor Increased Mechanicai Royaity Rates

19. Given these developments, it is not surprising that music

publishers have, in general, seen a dechne in their mechanical revenues smce the 1997

agreements. Famou's in particular has experienced a substantial decrease in its

mechanical royalty revenues As a re'suit, the share o'f our total revenues from

mechanical royalties has also decreased from approximately halfofour total revenues in

199S to less than a third in 2006. These declines have been coupled with a variety of

increased costs, which I discuss below

20. First, the emergence ofnew technologies has multiplied both the

volume and complexity ofour licensing responsibilities. Although we have been happy

to take the lead in licensing digital music services, ensuring efficient licensing for these

rapidly emer'ging forms ofdigital di'stribution has placed an enormous strain on the music

publishing industry in licensing mechanical rights, an'd it has taken an enormous effort on

our part to satisfy demand. Music publishers have issued millions of licenses, which



cover the vast majority ofmu;»ical works for which there i& an'y meaningful level of

consumer demand,„to hundreds of different licensees for diigital delivery of musical

works.

21; . 'To take just one example., Famous and other music publisher.,—

acting through NMPA and the HFA — entered into a histdric,'agr6em'ent: with the RIAA

in 2001 to license legitimate, online subscription services oper@ted by the labels and

offering limited downloads and interactive streams. These agreements stipulateti that

interactive streams and limited downloads involve a mr'chhnical'right and required

publishers to make a large number of licenses available immediately on a bulk basis.

Following that agreement, the: HFA — on behalf ofpublishers—. entered into similar

agreements with independent subscription services on hsseInti@ly ke ~same terms

22; Our agreement with fhe RIAA to empower legitimate subscription

services, hke our'efforts to license many new uses, wa4 mme tube dlAidult by the fact

that there was no existing market'n place to.guide us as to an appropriate royalty rate.

Rather than prevent these digi,tal companies from mov'ing forward, however, we agreed to

give "use now, pay later" license.'hat did not-specify Qy royalty rate, on the condition

that the applicable.rate. would be determined, at some point in'the future,'through

negotiation or a royalt y proceeding. We agreed to this approach in order 'to avoid

disputes — and potential litigation — in favor ofjump-'startinl ne.w busmesses

23; Many ofohr other co.'its have been i.ncreasing as well. Fo.r

example, our costs ofcullecting and auditing royalties have risen in large: measure

b'ecause record companies have been slow to pay royalties during thel last feW years,

which has forced publIIshers to'evote time and effort to ensuring payment ofdelinquent



royalties. Audit costs have also mcreased, in part due to the new forms ofmusic

distribution but also because ofrecord companies'equent refusal to deliver financial

records. Finally, and as discussed, the emergence of digital music has significantly

'ncreased our litigation costs, as we have been forced to represent copyright owners on a

variety of new fronts in the battle against piracy

24. In addition to the recentl felt effects ofdi ital music, our revenuesg

continue.to be reduced by controlled composition clauses, which are features ofcontracts

between'recgrd companies and songwriters. Record companies include controlled

composition clauses in their contracts with singer-songwriters and producer-songwriters

in order to force them to accept mechanical royalties that are lower than what would be

required under the statutory rate. These clauses, which are increasingly prevalent and

complex, have further reduced the mechanical royalties that songwriters receive, to the

point where songwriters do not come close to receiving even the already low statutory

rate on all of their songs that are produced.

25. Therefore, in light of rapid changes in the music industry, our

increasing costs and our decreasing mechanical revenues, I am convinced that the rates

agreed upon in 1997 are no longer sufficient

26 Accordingly, NMPA, along with several songwriter organizations,

are proposing an increase in the rate for physical product, a larger'increase in the rate for

permanent downloads of digital product and three-tiered rates for limited downloads,

interactive streams and ringtones't is my understanding that this proceeding will be

setting mechanical royalty rates for the period 2008 through 2012. These increases are

. essential to both music publishers and the songwriters we represent.
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Continuing Contributions by Publishers to the Creation 'ofMusic

27.. It is critical for mechanical rates to reflect current reaHties not only.'ecausesongwriters must receive adequate compensation for their works but also

because publishers must retain the capacity to perform their essential role in the creative. ~

I

accomplishments ofsongwriters;

28. Famous, like all music publishers, repents the interests of

songwriters by promoting, and licensing the use of,'heir songs for reproduction anddistribution

b CDs, via the Internet, as well as through public performances aud other

means ofutilizihg their music. We play a critical r'Ole Iin the dreafion.of tnusic by finding'nd
supporting songwriters and facilitating their relatiOns5ips with other songwriters,

recording. artists and record companies. We also provide our songwriters with critical

flnancial support and useful creative feedback and advice in order to. improve their

compositions and enhance their songwriting skills., Finally, we bundle a variety of
I

administrative and legal services such as royalty collection, which are essential to,.

songwriters'bility to earn a livelihood;

Promoting andLicensing Our Songs I

29. Our catalog at Famous now contains well over 125,000 copynghts

of the best known popular, film and television inusic. Our song titles include early.hits

such as Leo Robin's and Richard Whiting's 1929 standard "Louise" (recorded by

Mauiice Chevalier) as well as a long list ofmore recent mega hits including Shakira's

"La Tortura" and "Hips Don't Lie"; Eminem's "Without Me" and multi-platinum album'he

Eminem Show; Tia Sillers'I Hope You Dance" (Lee Ann Womack);.Linda Perry's

"Beautiful" (Christina Aguiiera).and "Get the Party Started" (Pink); P,O.D's "Youth of
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the Nation"; and jet's "Are You Gonna Be My Girl." As this small sample ofour catalog

plainly demonstrates, Famous has had success in all major music genres.

30. One ofour primary functions as a music publisher is pitching our

songs to the most important music industry audiences, such as record companies, motion

pictures, television programs and advertising executives, for the purpose of obtaining

cover recordings and other licensing opportunities. We have extensive contacts in the

music industry and'years ofexperience developing relationships with artists, producers,

'nd record Company executives 'Four ofour senio~ executives, each ofwhom has his or

her own support staff, are dedicated.to hcensing

31. 'ven though we devote considerable efforts to licensing full-length

sound recordings of our songs, an important component ofour promotion'al efforts

involves seeking out synchronization, performance and other non-mechanical licensing

. opportunities, which are often useful in gezrerating interest in our compositions;

32. Consistent with our roots in film and television, Famous Music

represents a'legendary catalog of film and television music including classic themes from

Emmy-winning shows such as The Brady Bunch, Cheers, Happy Days, Laverne and

Shirley, Mission Impossible, Beverly Hills W210, The Odd Couple, Love Boat, Star

Trek, Frasier, JAG, Twilight Zone and.Hawaii 5-0. Famous Music's filin catalog

includes scores from well-known movies such as The Godfather, Bravehearf, Titanic,

Love Story, Footloose, Forrest Gump, Psycho, The Truman Show; Lemony Snicket's A

Series ofUnfortunate Events, 8'ar ofthe 8'orlds, and many others. Famous Music's vast

catalogue is regularly licensed for use in the hit television shows American Idol, The

11



O.C., CS L,.C.S l. NY, C.SI. Miami, lost, House, CoM Case, Bones, Medium, las

Yegas, Huj//, Entourage, Family Guy, ¹pg uck, artd MyName Is.EarL

33. In addition to fihins and television, Famous licenses its

compositions for such varied uses as commercials,'ideos/DVDs, video gaines, karaoke,

consumer products/toys, new media, theater/plays/ballet/dance, samples, record albums,

trailers/promos, the Internet, arrangements, lyrics/music reprints,'parodies, translations,

derivative works, corporate uses and live performances. Gfheg. the successful licensing

ofworks

forgone

of these uses rekindles or increases interest in mechanical licenses for

the full-length songs.

34.. Ringtones are another particularly popular new, digital music use

For which we have. issued numerous licenses. Publishers including Fainous have

participated actively in faciTitating the increased growth and development ofringtones by

taking the lead in negotiating royalty agreements on behalfofsongwriters. We have

encouraged the ringtone market in a variety ofways. First, we offer the master

recordings that me own for ringtone licensees to use. Our ringtone )icensees also receive

a weekly e-mail that lists which Famous Music songs.are currently available on BiE/board

charts, which ensures that they aie aware ofourest recent material and provides them

with an easy reference tool on which to base subsequent shuts nuluests.'5.
In sum, music publishers have. taken great strides in helping both

new and old companies distribute music to their customers and we will continue to':

. facilitate the legal sale of music in the digital aud physlical worldS. Overall, our

agreements have paved the way for the launch and'coritinued viability ofa wide array of

music services offering a broad repertoire ofmusic to online subscribers, cell phone users ..

12



and other consumers. Indeed, we have every incentive to participate enthusiastically,'s

it is through license agreements that publishers and songwriters ensure that they are

compensated for their works — assuming, ofcourse, that the royalty rates are fair.

Representing Our Songs riters

36. As representatives ofour songwriters, our role includes not only

finding licensing opportunities for their finished products, but.also finding recording

artists, producers, record companies and other songwriters with whom they'can

collaborate and ultimately produce new compositions. Our intimate knowledge of the

abilities'and objectives ofboth our songwriters and other music industry professionals

places us in a unique position to broker successful partnerships

37. Given our relationships with numerous songwriters who specialize

in all genres ofmusic, we are able to introduce our songwriters to others with whom they .

are likely to work wei L Our staffmembers are in constant communication with our

songwriters in order to determine which collaborations will produce positive results and

Famous is responsible for numerous songwriting partnerships, including an ongoing

relationship between two of our writers — Frecides and 7. Songs written by multiple

authors are increasingly common and our writers have joined others in co-writing some

of the most successful and popular works, including "Every Mile A Memory," by

Famous writer Steve Bogard with Dierks Bentley and Brett Beavers, "Smack That," by

Famous writer Akon with Eminem and Loms Resto, and "What Ya Waiting For,"- by

Famous writer Linda Perry with Gwen Stefani.

'8 More and more ofour songwriters are multi-talented individuals

who also perform arid/or produce music. In fact, almost 60% ofour songwriters are

13'



performers.and almost 25'/o of ou':r songveiters are producers. ~ Despite their varied

talents, we continue to play a: ignificant role:in represe:nting them in the songwnting

aspects of their careers as wel]l as in facilifatiing their relationships wiS'recording artists

and record companies so as to help them exploit their performing and producing; abilities.

We have helped numerous singer-songwriters and producer-songwriters, including

Hill+ Lindsay, Jerry Kilgore, Big Kenny and Co-Mr'.; obtain record company contracts

that-were crucial to their career development

39. In Kilgore's case, we had previously signed him as a writer when

he indicated an interest in developing a career as an artist. ~We helped him choose songs

to use for master recordings and paid for. their production. Then, we set up meetmgs with

record label representatives in which we played the ma0teia arid explained hi's potential.

Kilgore's work was well-receiv'ed and, ultimately, we were successful in helping him

obtain a contract wiith'Virgin Records'n Nashville.

40. Although an incmising proportion ofour songwriters are singer-

songwriters, many are not, ancl even those who hre singers may not necessarily lm the

best performers for a giiven composition. Thus, an important aspect ofpromoting our

songwriters and'heir works is finding them the best recording artists to record their

songs. On numerous o cca! ions, we have used our connections to arrange collaborations

between writers ancl artists, many ofwhich have been extremely successful.

41. One recent example is our efforts on behalfof Lauz, a young.hip

hop/rap singer-songwriter we are iin the proces of signing,'and Akon,' Senegalese

singer, songwriter and producer whose debut album Trouble was a multi-platinuin hit in

2003. Akon is currently worki.ng with several different artists, and we at Famous are in

14



the process of introducing him to others. Lanz wanted tracks co-written and produced by

various songwriter-producers and very much wanted to work with Akon, so.we arrange'd

for them.to meet..Our efforts on behalfof Kilgore, Lanz and Akon are typical ofthe role

we play in helping our songwriters capture the attention of, and develop relationships

with, other important players in the music industry

42. Crucially, we.continue to play a role in the careers ofsinger-

songwriters and producer-songwriters long after they have signed deals w'ith record

companies. -In the case of our singer-songwriters, we often assist record companies in

marketing albums even after they hit the market and work to arrange subsequent

recordings ofour works, so as to keep them in the inainstream and preserve the legacies

of the talented songwriters whom we represent. "Silver Bells," an appropriate example

for this time of year, is a Christmas standard that we regularly license during this season,

a time when it. is heavily recorded, included on many Christmas song albums, and used

by any number ofcompanies to help seH their products.

43. As for producer-songwriters, we are constantly engaged in

arranging production opportunities. To take just one example, we have maintained a

close working relationship with Akon, to whom we are always suggesting different

people for him to see and with whom to consider a collaboration. In addition, our

. adv'ances remain a source of income for many producer-songwriters between their

production projects, when they are unlikely to receive significant income from record

companies.

Discovering arid Supporting Songwriters

44... Our relationships with songwriters often begin at the earliest stages-

of their careers, long before they have produced successful songs or otherwise developed

15



names for themselves in the industry. I:n many cases, we are responsible for discovering

talented — but previously uriknown — songwriters aiid launching th'eir professiiona]

careers by providing crucial financial support and creative assistanceI while they develop'heir

skills and abilities.

45,. Famous has e.ight employees who participate in talent-scouting and

the annual budget for our efforts is in excess of$19 million. As a boutique op'eration, we

tend to.sign fewer new talents eacli year th;in some of~our~competitors. As of October of

this year, we have already signed 14 new writers, including pure 'son'gwr'iteri, producer-

songwriters and siinger-songwriters. We look to sign the best'songwriters from every

genre ofmusic and de'vote as much time and attention to tliem as possible. One

particularly exciting signing from this year is Daniel Powter, a young and extremely

promising singer-songwriter originally from British Cohunbia who attracted a great deal

of. interest from many music publishers

46.. The process ofsigning and evaluating.a young writer is

challenging and involves.cbnsidherable effort on the part ofour creative teams. Our

signing ofLance Ivliller, a talented writer in Nashville,, exkmglifikw the process involved

The head ofour Nashville office: knew lvfiller from a prior publishing xelationship. We

started; talking to him in the summer of:2005 and ultimately signed hiim in December'of

that year. During that time, Idill'er frequently visited rjur iI ffik~ ahd Iilaydd his songs, and

we offered constructive advice on how he migh't improve his songwriting. Knowing that

he also wanted to be a singer-songwriter, we regularly attended showcases at which he

was performing. lEventually, Miller's talents were recognized by one of the judges of the

Nashville Star, a television talent competition, who anjanged for. him'to sign'a deal with

16



Warner Bros. Records. We were familiar with the judges'on that program as we had

worked with them in their other capacities and they knew that we were interested in

signing him..Having 'successfully signed Miller, we are eagerly anticipating his first

album, which is scheduled to be released early next year

d 11147. Although record companies have A&R departments involve

scouting talent, our role is unique and equally essential. Even beyond our obvious

iinportance in finding pure songwriters, we are also responsible for discovering and

developing iiumerous singer-songwriters and producer-songwriters, many ofwhom.were

either dropped or passed over by record companies.

48. ' well-known example of this is I,inda Perry, now one of the most

successful producer-songwriters in the industry. We first signed Perry in 1993; when she

was a singer-songwriter for the group 4 Non Blondes. Although one ofPerry's songs,

"What's Up," enjoyed international success and helped the group*s album, Bigger,

Better, Faster, More, sell seven nullion copies, Perry was eventually dropped by her

record'label. Vie stayed with her for the next five years, constantly hstening to her

material and providing constructive criticism arid ultimately talking'to record labels about

her ability to produce and write for other artists Her career has since taken offas a

producer-songwriter and her accomplishments include writing and producing four songs

for Christina Aguilera's album Stripped, writing the Grammy-nominated song

"Beautiful;" and receiving a 2003 ASCAP Songwriter's Award for most-played song for

"Get.the Party Started." Perry remains one of the most sought-af'ter producer-songwriters

and is arguably the most successful female songwriter ofall time.



49.. Once we find a songwriter with whom we are interested in forming

a relationship, and who is inter'ested in working with us, we negotiate a songwriting

agreement. Amoiig other things, thi se,agreements require us to advance money to the

songwriter — money that is in many cases desperately needed to~ help him or her survive

and focus on writing music. With the exception ofout agreernertts tA acquire specific

songs or catalogs, virtually all ofour agreements with~ songwriters involve the payment of

advances We are: required to pay advances even unCkr the overwhelming majority ofour

administration-only agreements, pursuant to which we acquire no ownership interest in

copyrights but undertake simply to perform administrative tasks such as'collecting and

processing royalties.

50,. The advances we pay are subst&mtial, and are irised by songwriters

to pay for necessary e quipment and other expenses asSociated with their car'eer as well for

basic living expenses., so that they can dedicate as much of their time is possible to

songwriting instead of to odd jobs that do nothing to hone their music skills. The average

advance we pay varies greatly, with pop and urban music songwriters tending to get

sotnewhat higher advances than most country writers.~ Neverthel~ess, even o'ur country

writers typically receiive advances of approximately $40,000~$50,000, and some of the

more successful Nashville writers receive advances that are $100,000 and more Some

pop and urban mus'ic writers., most ofwhom are also producers or singers, receive

advances measured in the hundreds of thousands ofddll&, i6 soke 'casks reaching $1

million-$2 million.

51.,'n some case.;, some part of'he.advance. is contingent on the

release ofan album having a certain number of Famous-own~!d songs, but these

IS



r'equirements do little to protect us from the risk that the album turns out not to be

commercially successful. Fewer and'fewer hit records are being produced and, in my

estimation, only 2-5% of songwriters ultimately "make it." Even though we pay

advances to virtually all the writers we sign, we are able to recoup our advances through

our share ofroyalties in only some cases. Thus, our investments are extremely'isky and

'he nature ofour business is that a large proportion ofour investments are ultimately

written off. Regardless ofhow much we lose, however, we never require commerciaHy

unsuccessful writers to return our advances.

'52. Notably, we have continued to provide advances even though our

agreements with songwriters are typically guaranteeing us a smaller share ofany royalties

that are eventually earned. Although the average royalty split between a songwriter and

his/her publisher used to be 50.50, the publisher's share has been declining over the past

15-20 years, such that the standard contract now provides for a 75.25 split in favor of the

songwriter. Particularly popular artists, who obviously generate the most gross revenue,

often demand—'and receive—as much as 80-90% of royalties. Although we are always

happy to see songwriters weil-compensated for their works, it is important both to them

and.to us that publishers earn adequate revenue to perform our functions

53. Our assistance is not limited to.advancing money. We also provide

considerable and ongoing guidance and feedback on our songwriters'ompositions and

recordings. The same creative team that participates in signing our'ongwriters. is also

involved in working with our writers. Usually, the member ofour creative team who

took the lead in finding and signing the songwriter will typically take the lead in

providing any music-related assistance that the songwriter requests. In our Nashville
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once, we have a fully-equipped recording studio in which our songwriters and creative

professionals sample new artI.sts and songs, exchange iideas and experiment with new

melodies. Our development budget is substantiial and has remained steady in recent

years, and we expect to in,crease our investment in the future
/

54. We. also a. sist our son~ters by preparing. their wbrlks to be

promoted to record companies. In that regard, we help our songwriters create

professional-quality demd recordings, which are the ci&stotnaty way to'present works in

the music imlustry. These demo recordings require substantial investments oftime and

their quality is enhanced by our expertise.

OurAdministirati ve Services

55. Finally, we provide a. vanety ofadministrative services designed

ultimately to protect the copyrights ofour songwriters and, in so doing, ensure them a'fair

income for their contrIibutions to the music!industry. First, we assume the responsibility

for registering our songs with the, Copyright Office and with the appropr'iate entities in

other countries. We also register cue sheets for all licensed films'and televiSion shows

with copyright societics around the world; these sheets list'all music used in any film or

'program and,ensure that songwriters re'ceive appropriate royalties for the, use of their.

music.

56. Second!, we are responsible for collecting and processing royalties.

This is a substantial undertaking, as we have thousands ofsongs in our catalogue that are

earning royalties for their use„.% e tiacR all ofour licenses, including mechanical,

synchronization, lyric, ringtones and others, and we have invested in various systems to

ensure that we collect the appropriate royalties. These'systems have been designed to be
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compatible with the penny-rate structure and are necessary to ensuring that our writers

are earning all royalties to which they are entitled.

57. In sum, our efforts to promote, develop and discover our

songwriters, as well as the important administrative services that we perform on their

behalf, are vital contributions to the creation and distribution of the song. Increases in the

mechanical royalty are essent'ial to ensure that songwriters and publishers receive

compensation that is adequate to encourage their continued investments oftime and

creativity.
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Beclarafion

I drxhre underpcrtalty ofpcjurythat the Sreg&ing is trIue rInd karrect.

Bated Novcrrrber&g, 2%6 ~

New Yo+

i'rwin
Z. Robinson.

Chairman of theBoarrt,
National Music Publishers', sociation, inc.
Chaixmm and ChiefHxecutiye (M6ccr,
'Ore Pamous Mrrsio Pnblis'fiing Companies



.The &atuous 1Vlusic Publishing Companies
R1-N~T&NK LICENSING AGRKKMKNT

This agreeirient ("Agreement") is enterea into as ofMarch 3'1', 2006 ("Et%ective
Date") by and.between Wireless Developer Agency, 2875 Noithwind Drive, Suite

'00, East Lansing, lvtl 43g23("Licensee") and gamous Music LLC, on behalfof
itselfand its administered publishers, 10685 Sanla lvlonica Blvd, Suite N00, Los

,Angeles, CA 90025 ("Licensor").
'

WHERFAS, Licensee owris and operates 'a service pursuant to which excerpt 'of
musical.compositions (™s~cal Vorks") in 'the form ofRingtone's (as below defined)

- are,digitally reproduced on a central computer server or servers, which Rmgtones are
'- subsequently transmitted fiom such servers and dowuloaded to Covered Devices (as

below defined) ("Service");

and'HEREAS,

in order to operate the Service, Licensee seeks licenses to make Server
Fixations (as below'defin«) and.reproduce and distribute Rington'es ofMusical
Works that are.owned'and/or controlled wholly or partially. by Licensor;

NOW THEREFORE, in consideration of the promises'contained in this Agreement
and for other good:and valuable consider ion, the adequacy and sufficiency ofwhich .

are hereby. acknowledged, the parties herc"to agree as follows

Licensing

pursuant to the terms of this Agreement, and as more particularly described
herein, upon receipt and approval of'appropriate license requests ("License
Requests") from Licensee, Licensor shall issue non-exclusive licenses
("Licenses") to reproduce and distribute R ingtones o'fMusical Works wholly
or partially own«.and/rir controlled- by l.icensor (the "Compositions") for use
iil Licensee's Service in accordance with the terms ofthis Agrccmcnt. The
license authorl iy contemplated.hereunder and granted pursuant to auy License

'ssued hereunder shall include ance is limit« to= (a) the digital reproduction of
:Ringtones ofCompositions on a ccritral computer server or servers directly
owned and/or directly controlled by Licensee ("Servers".), solely for use in
-.connection with the Service ("Server Fixations"}; (b) the digital transmission
of'ingtones ofCompositions from such Servers for streaming or storage on
Covered Devices, solely for use iri connection with the Service; (c) the
reproduction ofRingtones ofCompositions on Covered Devices, solely for
use in connection with the Service in the territory of the Uhited States and
Canada.only.("Ringtoni Deliveries"); and {d) the offering ofPromotional
Ringtones (as below detinedj ofcompositions. solely for use in connection
with the Service.

For purposes of this Agreement-
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A "Ringtone'" is an excerpt, riiot to'exceed forty fi]ve (345) secorids, ofa
Corriposition that is emlxxlied in either (i) a digital file containing, codes-
reprcsenting and capable ofbeing rendered into audio and played back as-
rnusical notes cons'tituting the work's melody fn either.monophonic or
'olyphonic form ("Phonic Ringtone'), or'(ii) a dilgital file rept]eseiiting an
excerpt ofno more than'forty five (345) secoitids ofa sound recording iofthe
Compos'ition ("P're.-Reco]rded Ririgtonc"). In~ both cases, Such 'excerpt is
geiicrall|jr intended to beidigitally transmitted to and stored in art end user's
Covered Device and played by such intended damnation Covi rcd.Device

. whenever the Covered Device activates its riingin'g or&alert function indicating
the arrival'fa call, iuessage or other notifi'cation] (but no.advertisements)
received by the Covered Device. and is designed to be played by such
Covered'Device wi6out any othbr distribution or transmission
Not]withstanding the foregoiqg, .if the: Composition excerpt is iiitended to be
strcamc]I and heard by a caller aAer such caller dials the end user's Covered
Device, indicating to the caller that the end user's Covered Device is receiving
their call, such audio-only excerpt may be referred to heriuinder as a 'ngback."'nless,otherwise'specifically.provided for'hereio, all terms and
.conditions hereunder which apply to Ringtoites sbaH ialso~ apply t6 Ritigbacks..

'A,"i overed Device" shall mean a mobile telephone, pager o'r other portable
cpir]municatious deirice with a te:lephonic or ~mesh@aging fanctlion that 'operates
on fl legal wireleas communications network.

A "1Prornotienal Ringtone" shall mean a digital transmission of a Ringtone in
streamed form made available to a prospective purchaser fice"ofcliarge and
solely for the pprpose ofprornotiing the sale tifthe Ringtcne, and 'that does not
result in a reproduction ofany. part or all oft'e Ringtone that 'is a'ccessibpe
except by such pros]pective purchaser for an intended one-time promotional
playback through the operation ofa Covered Device or other device.

"Audiovisual" shall me;in synchronized with a visual image (including
graphics andlor any other type o]F imagery) when actiivatcd (as descri6ed

. above) on a Covered Dcyice. Notwi;thstandirig the.foregoing,. if'a Cove~ed
Device lights up or vibiatcs in.order tonotify the consuiner of an'ncoming
call, such activity shall not ciinstitute synchronization.

Any arrzrigements. which Licerisiee shall cau.ie to be made of the Compositions .

shall be made at Licensee's own expense and shall bc created. onliy as, the
result ofemployme]it-for-hire, arid such arrange]ments shall bc'con'sidered
'Works made for hire" assuch term is ared in the UnitedStates Copyright
Law, and alii co]pyrij~hts thereiii and all n:ncwals, extensions and reversions
thereof throughout the world shall be owned by LicenMri subject to 'Licensees'suse under this agreement. Arranl ers~shalll not be entitled to
autlIiorship.credit or status as a collaborator or any remuneration by way of
royalty or otherwise froin the: authors ofsucIi CrIm+sitiiIn or froIn Licensor
or any other dei'ignated agents o.fLicensor dr fromm Any society representing



coiriposer/publisher interests This license.does not authorize t4e creation.of
any recordings which deliberately imitate the featured-and cornrnercially
exploited vocal pe'rformance by an artist ofa Composition.

Licensee shall have the right to use up to thirty secorids (.30) of'ach.
Coriiposition in.a'treamed" digital audio transmissiori from Li censee's
website for the'sole purpose ofproviding consumers with Ringtone samples

nothing in this License shall be inteipreted or construed in any''armer to
suggest that Licensee is being granted a license to use sound ice:ordings 'embodyingCompositions. All sound recordings must be cleare:d prior to any
uses ofsuch Compositions (ifthe s'ound recordings are ovrned hand/or,
controlled by third parties).

I,icensor must a rove in wntin the use ofeach Corn patio» rior tu

tiine to time.: All Compositions approved.by Licenso'r shall be subject to the
terms and conditions ofthis Agreement. Licensee shaB remove: a
Composition.from all.ofLicensee's servers (and from any othex. location
which allows access to such Composition) within five (5) biisimess days. from
1.icensee's receipt ofLicensor*s written notice requesting such removal, if
such request is due to any type of legal issue relating to the Cori position, dr a .

reqdest from the composer'pr representative ofa composer), o~ner and/or
co-publisher.ofa Composition

'13 Following execution ofthis Agreement, Licensee may'iii submitting
License Requests to Licensor (to the attention ofMary'dh Rc&berts, VP
Catalog Development, The Famous Music Publishing Compan.ies, 1633
Broadway, 11 Floor, 5Y NY 10019, or via email to
mary beth roberts@paramount corn). Without limitation, Licensee shall
include in each License'Request {a) the title of the Compositiom for which a
License is being requested; (b) the writer(s) of the Compositiom; {c) the .

publisher(s) of the-Composition; and,(d) whether the Ringtoiie is a Phonic .

Ringtone and/or a Pre-Recorded Ringtone, (e) the rianieofthe record
coinpany that produced the sound recording embodied ina pre-Recorded
Ringt'one; (f) the name ofthe artist; .(g) the ERC- nu'mba.for sixch sound
recording; {h) the total p1ayirig time ofthe Ringtone; {i) Ihe tilln ofan album
for which such sound recording has been previously licensed; mnd'j) such
other information as may be required by Licensor.

Upon Licensor's request, Licensee shall provide Licensorwith an electronic
file specifying the Compositions approved under this A'greeme:nt, complete.
with Licensor's administiative percentages

For the avoidance ofdoubt, and without limitation, the Ucense:s granted
hereunder do not extend to.ur cover {a) any right ofpuhlicpei-foimance
{l.icensee must obtain the necessary performing rights'ense& either from
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. Licensor's duly authorized performing rights socius or Licensor); (b) any
copyrights or other rights in.mand recordings «nebr visual images', (c).'any.'

print, display or karaoke rights,"(d) any adaptation (derivative work) rights; (e)
any merchandising riglits; (i) any use ofa Coinposition (whether oi'not
embeHed in a sound recording) for a marketinlg Amp5ign,~ product tie-in,
gaine or contest or otherwise to.adveitise, promote or eront-pmlmote any .'roductor service; (g) ahy use ofthe title ofa Coiupositiori, or'the'name or
likeness ofany writer, publisher or artist associated with a Composition,
.except for identification purposes as descnbed in Section.4; (h) use ofthe
lyrics ofthe Compositions in conjunction with Phonic'Ringtones;.or(i) any
other use ofa Composition not apeci6cally and4nipiessly provided for herein.
go Composition shall be used in any manner +hidh~ld be considered in

. bad taste or in a reasonably offensive nianner.'iden@N shall na,t ipse the 'ompositionsin any inanner which brmgs Licensor, any'ofthe composers. of .

. the Compositions, or any co-publisher intoyublic'disrbputc.or which sbfiects ."'verselyon the Compositions@tcept as espresso prbvhkd fdr herein'.
Compositions shall not Bc.isolated or positioned in uny way which can be

. construed as advertising or promoting any product or service (inciudiing
.Licensee).The license authority under any Lice'ssued hereunder is-
Iiaited to and granted solely with respect to Liceiisor'@administrative .

share of the Compositloris (ie, if Licensor does not «dmhiister 100% ofa
Composition, Licensee must seek and obtain a llcensesrom. all other third
parties who have au fnterest ln such Composition prior'to any use'ofsisch '

- Composition by Licensee).

1;6

1.7

The license authority contemplated by this Agreement aag granted pursuant to'uyLicense issued hereunder is limited to Licensee and may nab be
sublicenscd, assigned or otherwise transferred by Licensciexc'ept'to so-called
ringtone carriers (as they are known in the industry).- VhB licetise'may notbe'ublicetisedto any so-called ringtone 'aggiegators'(as they iarc known ih the
industry)'who do nut already have a license Kith Licensor!

lt is a condition of the grant ofthis License thlat nb Compdsitian is positioned
'or used in conjunction with any visua'ls akdfot property tutni any Rotibn 'icture..televisionsenes or other production in which suchConnposition was
used as a cue andlor soundtrack composition (or with anymiages substantially
siinilar to such production or which uses or +rtntys Ayoftltd pnhcipial
characters or key locations of that production) without fui8ier negotiation and
license from the owuei(s) (or.licensor(s))'ofthe appliccabk production'or '.property

Reporting aad PayuicatofRoyalties

Licensee shall pay to Licensor an advance ofFiveThousand Bollars
($5,000.00). Such $5,000 ndvasi'ce i4 due no later than A'prll 21',2006.'s'4-
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. License'e shall account and pay royalties to.Licensorno less than -quarterly,within forty-five (45) days affer the end ofeach calendar quarter, on the basisofeach Ringtone delivery in the form ofan audio-o lyPh R.("au io-only Phonic Ringtone Deliv'ery"), Audiovisual Pho R.("p„u iovisual Phonic Ringtone), audio-only Pre-Recorded Ri (" dre-Recorded Riugtone Delivery"); Audiovisual're-Recorded Ringtone("A:udiovisual Pre-Recorded Ringtone Delivery") and/or Riiigback'.{".R.ingack Delivery"). Licensee shall'provide Licensor with detailed .'uarterlystateirients ("Statements"} in electronic orwritten forin inaccor ance with the format 'specified by Lice so "'R Fcensor ( eportiug Furmat"),whe:ther or not any monies are due.to Licenso W thr. i respect to. each quarterlyrepurti'ng period, for each License, Licensee shall.specifiy i ts Stat ()'hember.ofPhonic. Ringtone Deliveries and/or. total be - fingtone Dehveries (with Ringbacks reported sepaiat~ly from otherRingtones) for each Composition (ii) the part I etail 'eac mgtone Delivery was made; (iii) the total royalty amount being paid for.. 'the Phonic Ringtone Deliveries and/or Pre-Reco ded R .& lecor iugtone.&eiiveries; and'(iv) such other.information as may be requ d b Lire y iceusor fruin time to time;. Without limiting Licensor's rights and remedies hereunder, at la~ or inequity, (i) past due.payments are subject to and to be accoiupanied.bypayment of interest thereon at the prime rate found in the%ail Street Journalo'n the due date plus two percent (2%), compounded daily, fi pin the date(s)upon'hich each.such'payment(s) first became due until the date:(s) uponwhich. each such payment(s) is remitted to Licensor.

Statements/Accountings/Payments shall be sent to:
Ro alties from the United States:

Famous Music LLC

10635 Santa Monica Blvd., Suite 0300
L'os Angeles, CA 90025

Attn: VP,Finance

Fed ID 8 20-3867442

BMC Music Publishing Canada

105 Bond Street

Toronto, ON M58 )Y3 Canada
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., I}MTENllONALLY DELETED.

ROYALTIE9

(a) For each audiio-only Phonic Ringtone DeViyery ofa Composition, the'royaltyshall be the greater of'(i) fourteen cents ($0.14 U.S.); (ii) 12% of
the retail Rjngtor&e selling price to consumers', or (iii) ~12%, ofany tevenue
generated during a cainsumer's purchase ofsuch Ringtone.;:

(b) For'each audio-only Pre-Recorded Ringtone Delivery ofa Composition,
the royalty 'shall'be the,greater of(i)'ourteen'cents ($0.14'U S.); (ii) l2./o

. of th&e retail Ringtone selling pnce to consutners; or (iii)'120/o ofany.
revenue generated during a consu'mer's purchase ofsuch Ringtorie;

(c) For each Audiovisuali Ripgtone DeIivery ofa. Compositiora, the royalty
shall be the'peater of (i) itwenty cents ($0 20~U9 ); (ii} 12/«ofthe retail
King tone: selling price to consumers; or(iii) 12% ~ofal&y revenue I';enerated.
during a consumer's purchase ofsuch Ringtone.

The.'e per-Compositiion royalty a&mount's shall.be prolioitiouately deduced to
the c:xtent that Licensor own{s) or control{s) less than 106/0 ofa Compositior&

@o*vithstanding anything to th'e contrary found in this pamgraph 2.4, if
I icensor enters into any agreement(s) with a third p'arty(im) alllo~&ring suc}'a

this dirty(ha) to collect music publishing Pke-Rlecorde&} Pdngtone royalties
on I..icer&sor*s'be:halI; then Licensee shall be bouad biy.the ratels fOund in
I.icensor's agreements with such third.party(ies).

}ifpursuant to any future law, other governnienta}l regulation or judicial
decision Ringtone Deliveries are determined to 6e digital do&}unloads sub]ect to
statutorg digital download rates and'such statutory diigital download rates are
higher or'ower than the royalty rates found herein, tihe statut&My digital download
rates will apply to tltis License on the effective statutory rate&}ate, if'such
effectiv&e date falls &}}vrir&g the Term.

}[n tliie event that a third party music pub} ishe&r agrees t&rith Licensee to any
terms (including terms willi &esp~t to compensatiort or cousir}eratic&h) more
favorable than those applicable hereunder, then effm'.tive as ofthe date ofsuch
third party agreement, this license shall be deemed amended'lo include such more
favorable terms,. Upon niqurst, Licensee shall provide Licenl&or v&'rith either copies
of the third part'y agreements or t}he relevant 'royalty provisi& th&&.'reOf.

3.'erm
3 1 The terra ofthis Agreement shall commence's of the Efloctiv&= Date and

terminate three. (3) year. from the Effective Date (the "T&:nn"):



3Q Upon expimtion of the Term, ifLicensee wishes to renew this Agreement for
an additioiial one (1') year term, it shall notify.Licensor ofsuch-desire not later
than a date three (3) months prior to the'end of the Term Such hotification
shall include proposed terms for any such renewaL Any renewal shaH be:
subject to the apprdval ofLicensor, and Licensor reserves the right to propose
bhaliges to administrative and other aspects ofthe Agreement-as it deems
appropriate. Such proposed changes must be memorialized in writing and
executed by both parties prior to such additional one (1) year term taking
effect.

3Q gotwithstan'ditig any ofthe foregoing,''Licensor shall have the 'right'for any
reason whatsoever to automaticallyterminate this License no earlier than two

- (2) years from the Effective Date, but only upon thirty (30) days written notice
to Licensee

4 ~x.iter/Publisher Credit

Licensor's writer(s) and publisher(s) ofeach Composition offered by Licensee
.as a Ringtone shaH be displayed on Licensee's website.

Security

51 iii coniiection with the use ofany Composition, Licenseesball'mplement arid
iriaintain copy protection and.digital rights management technology and
systems, including software and/or hardware functional limitations
{collectively, '*Security Systems*') with respect to all aspects of'he Service,
including without limitation its. Servers and operating systems, that (a) are
designed to prevent unauthorized reproduction and distnbutiorx of the
Composition, in the form ofRingtones or otherwise; (b) are suAicient to track
.arid enforce the use limitations c'ontemplated by this Agreeiiient; and (c) meet .

or exceed current industry standards as'they exist froin time.to time for the
licensed delivery of music via digital tran'smission and its reproduction on
device's including, without lin'iitation, Covered Qevices.

ln the event it becoines aware ofa breach ofLicensee's Security-Systems
("Security Breach"), whether throhgh its own monitoring efforts, upon being
advised by an'other party(including Licensor) or otherwise, Licensee shall use
.commercially reasonable efforts to resolve the Security Breach and restore the
full integrity of its Security Systems as quickly as possible. lf a, solution to the
Security Breach.is not iminediately available (i.e„. cannot be irnpleniented
within twenty-'four (24) hours from the time Licensee becomes. aware of the
Security Breach), Licensee shall (a) promptly notify Licensor c&fthe Security
Breach in writing (unless Licerisee learned ofthe breach from I icensor); and
(b) cease all further digital barismission and/or reproduction of Compositions
to,the extent such activities are or could possibly be affected by: the Security



8reach; pending full resolution ofthe Security Breach: fn such a case,
L,icensee (x) shall keep Licensor. reasonably 'app'rised of the status of its efforts
to resolve the Security Breach; and (y) shall not resume the activities that
were sliispended pursuant to this Subsection 52 until the 5ill integrity ofits
SecuritIr Systenas has b&wn restored.

go the extent Licensee employs third-party technology in order to operate, '..License'eshall. use cbmmerc:ially re isonable efforts to maintain and upgrade
such technology bj (a) diligently monitoring aQ third-)arty notifica'tions of
bug-fixes,!iecurity holes and.functionality impi'overnents; and (b) obtaining
any available,upgrades and bug-fixe, and msta'lling, testing and distributing .'uchupgrades and bug-fixes as necessary so as'to maintaiii the integrity of its
Security Systems.

g 4 Licensee shall use.'commercially reasonable efforts to prevent any
unauthorized digital. transmissions and.mproductioris of Compositions by
operator's and user.'fthe Service and/or in any'acility, on any &Ckvice

(including Covered Devices), or by any person iunder the suliiervision and/or
controll ofLicensee.

Royalty aiad Security Cc&mplianc&e

6.1 'Notwithstanding, without limiting and in addition to the generaf right of
Licensor pursuant to ipidustry custom and practice to exalnine the books and
records ofLicensee in connection with Licensee's-use of the: Compositions,
E.icensor shall be entitled, upon thiity {30) days'otice to Licensee, to
conduct an examiriatioa ofthe boolcs, records,.operations and Security
Systems ofLicensee {"Royalty andi Security Examiination") to determine
whether Licensee is.in coinpliairice with its reporting, royalty and secdrily
obligations under itis Agreement Absent a gcied-faith basis to believe that

. - Licensee is not in compliance vvith such obligations, Lieer&sor shall. not seek to
initiate a Royalty and Security!Examination.more than once evrery twelve (1 2}
months or moire than. f&&ur {4) y'ears following the teimiina'tion of this
Agreement. Licerisor &shall have the right to compel l.icenMe t&:i au&lit

s'ublicetisees.

6.2 During the course ofa Royalty and Security Exain'ination, upon request by
Licensor or ah examiner acting on its behalf, Licensee shalt, within tliree (3)
businc:ss clays (a) prov'ide ames s 'to any information that &i&ay be called for by
such 'request, including without 1iniitation any (i) books; records, files, logs,
reports, compilations, usage data and other documentation, whether;.in paper
or electronic form, that were or could 13e used or required to generate or verify
Liceusee's Statements and/or that ire8ect or summarize Licensees'tatements
ahd/or that verify that all provisions ofthis licensei are being complied with by
Licenisee; (ii) financial informati'on, including books, records, 1'edgers, reports,
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and othei. documentation, reflecting.cash receipts and general revenue
accounts to the extent such information relates directly or indirectly to the

. activities licensed under this Agreement', and (iii) files, logs, reports, '-

compilations, testing and.monitoring data and other documentation related to
and/or reflecting the operation and integrity ofLicensee's Secur'ity Systems
(such information, along with the information described in the items (a){i) and

{a)(ii) of this Subsection 62., collectively referred to as "Documeutation");.

and (b) through the assistance ofpersonnel who are.famil'iar with the technical
.and operahonal aspects ofLicensee's computer; hardware, software, Security

'
.

'ystems (collectiveiy, "Operational Systems") who are to be made available .

by Licensee, provide real-time and/or historical access to such Operational
Systems, as requested, sufficient to permit Licensor or its examiner(s) to'onductmeaningful tests and analysis to verify that (i) the Operational.
Systems are properly and accur'ately tracking and reporting the use afthe
Compositions, and royalties payable therefor, as contemplated by.the.terms of

. this Agreement; and {ii) the Operatidnal Systems are in compliance with the
security requirements set forth in Section 5 ofthis Agreem'ent. 'Licensee shall
provide th'e info'rmation, systems access and. personnel required by-this
.Subsection 6.2 free ofcharge and, unless otherwise agreed by I.icensor, or its

. examiner(s), at Licensee's place ofbusiness

6.3 . During the course afand/or following completion of the Royalty and Security
Examination, upon request by Licensor or an examiner acting on,its behalf,
Licensee shall make available comphny personnel at an appropr'late level of
sen iority and/or technical ability. to discuss and/or resolve particular issues and
findings arising out.ofsuch examination.

64 I icensee shall maintains and all Documentatien that reasonably might be
expected to be relevant.to Licensor's conduct ofa Royalty and Security
Examination for a period ofat leas't four (4) years following the.expiration or
termination ofthis Agreement, uriless there is a, Royalty and Security
Examination in progress pr not fully resolved as of the'xpiration ofsuch
'period, in which case ti.„Docuiii ntation shaH be maintained until the Royalty
and Security Examination is.fully resolved to the satisfaction ofLicensor,

6 g Ifa royalty examination reveals a nonpayment or underpayment ofroyalties .

due to Licensor, the amounts determined to be owing shall be subject tp
interest payable at the rate ofprime plus two percent (2%) compounded daily
calculrited from the date the royalties were due to be paid under the applicable
reporting p'eriod to the date ofultiinate payment to Licensor.

Termination/Default

All license authority pursuant to Lice'uses-issued hereunder shall terminate
upon the expiration or termination of. this Agreement (unless such Licenses
are renewed pursuant to a renewal of this Agreement.as contemplated under

VEDA



gection'3, in which case the terms ofrtmewal slIall apply as gpropriate), and-any further transmission and/or reproduction ofany Cempasition after theexpiration ofthis Agreement shall be prohibited and actrona)1e g au act,of,infringement under,'nd fuBy subject to the remedies prOvided by, theCopyright Act. Notwithstanding the foregoing, provided that thy Agreemenghas not been terminated due to Licensee's breach or default, any server,'
Jjcations existing on Servers and/or Rmgtnne 6elivcries eusting on Covered..Devicesus ofthe,expiration ofthe A~ment may remain on such Serveisand Covered Devices; pmvided,. however, tlIat s~ch 'paging Server FixationS(in addition to.the Ringtone Deliveries) may no( be~ tnproguced ori-distributed after the expiration.ofthe Agreement..

ac ionable as an act of infringement under SeI:tiop 501 ofpe Co lg t Aand fully subject to the remedies provided by,Sections 502 through $06 and509 ofthe Copyright Act. Licensee: furth~ uperstanIds nInlag~ that ia ~the Icase of infringement, iueparabfe harm may be presumed, and Licensor shaBentitled toana ates ed inclttdin butnotli ited to i unctive
be ptsupn . m y( . grelief), in addition to anyother remedy tturt maybe availnbfe at law or inequity and/or under tfiis Agreemerit. For the avoidadceofdoupt, qnd without,limitation, Licensee's breach ofany ofthe, obl&gat&ons impIucd, by Sections2, '

arrd 6 ofthis Agreement shall be considered a material hreach of, anddefault under, this Agreement.

Except to the extent expnssly excused byappliable pw, Ihe occunence of'nyofthe following events sltall also bp cbns)dered a matcnal breach ofanddefault under this Ayeemcnt (a) either party's dIssoIutiuj and/or,the'liquidation ofall assds;{h) the 5ling ofa.+ti/ion in banhnptcy or insolvency .or for an arrangement or reorganization by. for or against either party; (c) the

Notwithstanding, without limiting and m additioh toany,other remedy thatmay be available at law or inequity and/or uttdei this Agnxnnent, Licenseeunderstands and agrees@at: (a) in the event' icensee Sih to account t6Uceasor and pay royalties provided for ip Section 2,'icensor may providewritten notice to Licensee in the same manner asprovided in Sanction.115(c)(6) ofthe Copynght Act that, unless the default.is fullyremedied withinthirty.(30) days from the date ofthe notice, /is fgnIemejntaud any Licenses'ssuedhereunder will%a automatically termmited, apd thatmch termination,will re'nder the transmission and/or reproduction 'or b'oth, nfany Composi]ionfor which royalties have not been.fully paid actionable as an act ofinfringement under Sectidn $01 of the COpyrighf ActI anI1 hip sqbjejt to,the I .remedies pjovided by Sections 902 througli 306 and 509 the Copytight Act(b) in the event Licensee is in material breach nr detault ofany of its.obligations underthis Agreement, Licensor Inay proYtde written notice toLicensee in the same manner as provided, by Sections 15{c){6) oftheCopyright Act that. nnhss the default is fully~ ~ed'jSin; thirty ()0) days .
fiom the date ofthe notice, this Agreemept and any l,iceqses.issued hereunderwill be automatically terminated, and that such te'rmination wil I:.render the6Nther transmission and/cr reproduction,'er both, ofany Composition
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appointment of a receiver or trustee for all or a.port'ion ofeither party's assets;

(d) e'ither party's assignment ofassets for the benefit ofcreditors; (e) either
. party.*s insolvency; (f) Licensee's lack ofa legally valid1icense, at any time

during the Term, for any Musical %/orks wholly or padiaHy opined or
administered by Licensor that are being exploited by Licensee in any manner.
Upon the occurrence ofany ofthe events described in items (a) through (t) of
;this Subsection 7.3, notwithstanding, without limiting and in.addition to any
other remedy that may be available at law or in equity and/or under this

. Agreement, this Agreement and all license authbrity pursuant to. any Licenses
" granted hereunder shall terminate automatically without the requirement of

an furtheraction.

notwithstanding, without limiting and in addition to any, other remedy that
may be available at law or in equity- and/or under this Agreement, including.
without limitation the.remedies set forth in Subsection 72 the breach ofany
ofthe provisions set forth in Section 5 shall entitle Licensor to specific
performance ofsuch provision and/or. to terminate, effective immediately
.upon the giving ofnotice, the license authority puisuant to any License
granted hereunder.

7.5 Notwithstanding the expiration or termination ofthis Agreement. Sections 2,
4,5and 6and Subsections7.1,74,7 6,-82,8.3,8.4,85,8.6and88shallto
the extent applicable survive and continue to bind the paities an'd their legal
representatives and successors

%'ith respect to Ringtones and any other uses for Covered Devices ofany'ortionofany musical composition owned orcontrolled by Licensor,
Licensee acknowledges and agrees that, as to such portions.ofsuch musical
compositions, no such uses shall be subject to the'provisions ofSection
115(c)(3) of the Capy'right Law of-'the United States unless or.until so
provided by any law, othergovernmental regulation orjudicial decision

]miscellaneous

8,1 Notices . All notices hereunder shall be in wiiting and shall be deemed
effective (a) ifprovided by hand del ivery, upon dhlivery; (b) ifprovided by
overnight courier,'ne (1) business.day following the date.sent;. and (o) if
provided by registered or certified mail, return receipt requested, five (5)
business days followiug tbe date mailed. Notices shall be sent to the'ollowingaddresses:

Jfto Licensor:

To the address set forth above. Attn Sr. VP, Legal k Susiness Affairs. Fax:
310/441-9094

Ifto Licensee:

-11— D31306



To th address lt forth above. Attn:
W~: 6l t- Y.l l-ZZSR.

g2 publicitv. Neither party shall issue any press release.or other publicity
document concerning'his Agreement without this prior MNdn cdnseht ofthe-
.other party. 4

8.3 lntentionallv DeLeted.

8'.4

" 8.5

g;6

Hntiie Anreementt Amendment. This Agreement repreieuts: the:entire
understanding'fthe parties with tespect to pe subject matter hereof,
supersedes all prior.and contediporaneous agreeinents mid utidedtandings of'heparties with'iesyaN to4he subject matter hert:of; and |nay.'.not be alteied or
amentled except in awritten instrument executed by both parties.

Qoverninnk aw':-)uiisdictiori. This Agreement shall,'be gyemed by,,'and
conatrued iu accordance with,.federal law and/or the laws ofthe State ofNew.

- York (without givjng efleut'to confhcts ofhlw ptirmiples theIeog, as'majt be'pplicable-With respe'ct to any action or procerldin)~Iuug but of this
Agreement, the parties (a) ayee that the sofb and exclusive venue for'uch

. action or proceeding'shill 6e in a court ofappropnateju'risdiction located in
New York County, New York; (2) agreeto the ipprbpriatendss df, add whivd
any'objection concumiug; the propriety and/or cbn~iehcc of, pbxxtdirlgin'uchvenue; and {3) consent to the personal jurisdiction ofsuch mamL

Severa¹ilibr: Waiver. Ka court should deterniine that anypart ofthis
Agreement is invalid or unenforceable; the remiind&F'ofthis'Agreementshall
remain in full force aud effect.- perforlnance ofhny bbli@tidn r+uiIIed Ofa'artyhereunder Inay be waived .only by'a writte'n waiversigned by a'duly
authorized o6icer ofthe other.party, which waiver shall'ee'tfectiveonly with
respect to the specific obligation. described therein. '

7 -Headinns. The titles used in thas Agreement aru used.for convenience only
and are not to beconsidercd in construing or inturpretiug this Agreement.

Assistance ofCounsel. Each parky hereto acknowledges that it LIas Been.'epresented'byits owniadependunt counsel, who has revteated this
Agreement and discussed the terms herein vied th his or her tespec'tive'clieht
prior to execution.

Counternalts, This Agreement may be executed in lnultiple houhte~and
descry ofan executed counterpart may bemade by facsimile, each such
counterpart to be considered and accepted as an'riginal, aad all'such
counterparts together to constitute a single Agnaununt. ~

8.10 Ho Partnershin. Nothiughcrein shall create, expressly orimplied, a.
partnership;joint venture or other associati6n &tween the partial

~ wop - l2-



S.lt ~Canfidentiati . LicenseeandLicens'oragreethataiiinformationcontainedin
this license and/or acquired in the course ofbusiness'shall be kept
confidential. Such infdrmation .shall not be disclosed at any tiine except.to the
extent required by a court or other tnounai having jurisdiction or pursuant to
ru!es and regulations ofa governmental'body. Notwithstanding the foregoing,
the parties acknowledge that in certain situations, such as where a license
contains a 'favored'nations provision, the'information contained in the'license
may have'o.be divulged.

8.12 . It is a condition of the grant of this license that no Composition -is used in
conjunction with any visuals ofany motion.pictur'e, tel'evision series or other
production in which the Composititin.was used as a cue auditor-saundtracrk
composition without the written approval from the.owner or licensorofthe
applicable production or property, nor shall any Compositinn be used with any
images 'substantially siniilar fo such production or-which uses or portrays any
ofthe principal characters or key locations of that production without the

'ritten approval from such owner or licensor ofthe.applicable production ln
the event that Licensee uses or,authorizes such use ofthe.production without
tlie written license ofthe owner or licensor ofthe production; then Licensor
will be permitted to terminate this license upon giving notice to Licensee
without repayment or any 'monies paid under this license or other liability to
Licensee. Licensee must provide Licensor with proofofany such written
approval promptly upon request.

JN WITNESS WHEREOF,.thc parties have. executed this Agreement as ofthe
.Effective Date:

WALKS OxmLOPKR At:KNCV L~C.

By:.
print name I&~~ Vjdd 2Zg a
Title:

I J .g

I AMOUS MUSIC LLC

By
Print n e
Title KENT Jn KLAVENS

SENIOR UICE PRESIDENT
LEGAL AND BUSINESS AFFAIRS

'S d
s P s dJ sstre



eiihedute 'A

ONE WISH
WHAT I NEED
KEEP SWEATIN

larkins III, Jerkins. IDaniels. Norvroorl
'erkins III Jerkins, Daniels
&Ierkirrs Ill, Jerkins II3aniels. Carlariena
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The Famous Music Publishing Companies
RINGTONK LICENSING AGBKKMKNT

This agreeraent ("Agreemeat") is entered into as of February I, 2006'("Effective
Date") 'by aad between Lagardere Active North America,.iac., 1633 Broadway, 20'"
Ploor,'New York, NY 10019 {"Licensee") aud Famous Music LLC, on behalfof
itselfand its administered publisheis, 10635 Santa.Monica Blvd, Suite f/300, Los
Angeles, CA 90025 ("Licensor"')..

WHEREAS,'Licensee owns and operates a service pursuant to which excerpis of
musical compositions ("Musical Works") ia the forin ofRingtoaes (as.below defined)'re digitally reproduced on a central computer server or. servers, which Rlngtones are
subsequently transmitted from such servers aad downloaded to Covered Devices (as
below defined) {"Service"); and

WIIEREA'S, in order to operate the Service, Licensee seeks licenses to make Server
Fixations (as below defined) and reproduce and distribute Ringtoaes ofMusical
Works that are owned and/or controlled wholly or partially by Licensor;

NOW, THEREFORE, in consideration ofthe promises contained in this Agreement
ah'd-for other good and valuable consideration, the adequacy and sufficiency efwhich
are hereby acknowledged, the parties hereto agree as follows:

Liceaslag

. I Pursuant to the texas ofthis Agreement, aad as more particularly described
herein, upon receipt and approval ofappropriate license requests ("License
Requests") from Licensee, Licensor shall issue non-exclusive licenses
("Licenses".) to reproduce aad'distribute.Ringtones ofMusical Works wholly-
or partially owned aad/or cohttolled by Licensor (the "Compositions") for use
on Licensee's Service in accordance'ith the terms ofthis Agreement The
hcense authority contemplated hereunder and granted pursuant.to any License
issued hereunder shall include and is liinited to:. (a) tlie digital reproduction of
Ringtones ofCompositions on a central c'mputer. server or servers directly

.'owned aad/or directly contrOlled by Licensee ("Servers"-), solely for use ia
connection with the Service ("Server Fixations"); (b) the digital transmission
ofRingtoaes ofCompositions from such Serveis for streaming or storage on

. Covered Devices, solely for use in coiinection with the Service in the territory
ofthe United States only; {c) the reproduction ofRiugtoaes ofCompositions
on Covered Devices, solely for use in connection with the Service in the
United States only {"Ringtoae Deliveries"); and (d) the offering of
Promotional.Ringtoaes (as below defmcd) ofCompositions, solely for use in
connection with the Service.

For purposes of this Agreeiaeat



, c

A 'Ringtone" 'is an.c:xcerpt, not to exceed fortjj fiv'e (::45).seconds,, ofa
Coiinposition thait is embodied. in either (i) a digital file containing codes
repieseriting and capable ofbeing rendered into audio and played back as
musical notes constituting the work's melody in either monophonic oi
.polyphcric San"('Phonic Ringt&m='"), or. (ii)'a digital.file represenhng an
.excerpt ofno more than forty five (:45) seconds ofa &iuund recordmg of the
Composition ("Pre-Recprded Riiigtone"). In both cases, such excerpt is
genmaHy intended to be digitally transmitted to arid stored in an end user's
Covered Device and played by such intended destination Covered Device
whenever the Ccivernf Device activates its ringing or alert function indicating,
the;arrival,ofa call, mes.&age or other notification (but no advertisements)
received by the Covered Device, and is designed to bW played iby such i

Covered. Device witlio'ut any other distribution or transmission.
Hotwithstanding the foregoirig, i:fthe Compositio'n ex'cerp't is intended to be
stre~ed and heard bya caller after such caller dials the end user's Covered
Device, indicating to the caller that the end user's Covered De vice;isreceiving
thear call, such audicmnly excerpt may be referred to ihereunder a's a
"Ringback". Unless otherwise specifically provided for herein, all.terms and,

'onditions hereunder which:ippiy to Ringtones shaH also apply toRingbacks.

A "t overed Device"'hall mean a mobile telriphone, page'i or 'other portable
commuriications device vvith a telephonic orniessaging Snction that operates
on a, wireleai connmmications network regulated by the U.S Federal .

Conununical[ions Commission pursuant to its rules governing comrnericial
mobile radio services.

A "I'romotional.Ringtone" shaH irnean a digital trmsmission ofa,Ringtone iii
. stre uned form made available to a prospective.purchaser &ee iofcharge arid'- .solely fair the puiiIiose ofpromoting the sale of thi', Ringtone, aind that doesnot
result in a reproduction aifany paitor al1 ofthe Ringtone that:is accessible
except by.such prospective.purchaser for an intended one~time: promotional
playback through the operation ofa Covered Device or other device

"Andiovisuap'shall 'mean synchronized with a usual. hnrige (inc!idium
graphics and/or ainy other type of imagery) wlhen activated (as descnbed
above) on a Covered Device Notwithstanding the.foregoing, ifa Covered

- Device light.; up or vibra:tes in order to not'ify the consumer ofan incoming
call, such'aclivity shall not constitute synchronization

. Any anangeiuents which Licensee shall cause to be made of the Compositions
'. shall'be iniade'at Licensee's own expense and shall'be crmied only as the

result of empiloyinen1l-for-hire,'nd such arrangemerits shall be considered
"works anade for hire:" as sucih teim is used in the United States Copyriight
Law, and all copynghts therein and alll renewals, extensions and rriversions

'hereof tluoughout the world shall be owned by Licen'sor, isubj'ect to
Licensee s use under this agreemient. Arrangers shall'not be etititkd tri
authorship credit or status as,a collaborator or any remuneration by way of

02220Ci  
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royalty or otherwise from the authors,ofsuch Composition or from Licensor
or any@ther designated agents ofLicensor or from any society representing
composer/publisher interests. This license does not authorize the creation of
any recordings which deliberately imitate the featured and conunercially.
exploited vocal performance by an artist ofa Composition

Licensee shall have tlie right to'use up to thirty seconds (:3D) ofeach
Composition in a "streamed" digital audio transmission from Licensee's
website for the sole purpose ofproviding,consumers with.Ringtone samples

Nothing in this:License shall be interpreted or construed in. any manner to
suggest that Licensee is being gianted a license to use sound recordings
embodying Compositions. All sound recordings must be'cleared prior to any
uses ofs'u'ch Compositions {if the sound recordings are owned and/or
.controlled by third parties).

1.2 Licensor must a rove i'n writin the hse ofall Com ositions rior to
their use b Licensee. Licensee shall submit License Requests to Licensor

. from time to: time. AII Compositions approved by Licen'sor 'sha1l be subj ect to
the'terms 'and conditions of this Agreement. Licensee shall remove a

. 'Composition from all ofLicensee's servers (and from any other location
which allows access'to sucli Composition) within seventy two (/2) hours fiom
Licensee s'receipts Licensor's written noti'ce requesting such removal, if'suchrequest is due to any type of legal issue relating to the Composition, or a

.request. from 'the composer (or representative ofa composer), owner and/or
cd-publisher ofa Composition.

13 Following execution of this Agreement, Licensee may begin submitting
License Requests to Licensor (to the attention ofMary Beth Roberts„VP
Catalog Development, The Famous Music Publishing Compariies, 1633
Broadway, I I 'Floor, NY NV IOQ19, or via email to
mary beth robe'its@paramount.corn), which License Requests shall be duly .

processed by. Licensor. Without hmitation, Licensee shall include in each
License,Request (a) the title.of the Composition for which a License is being
requested; (b) the wxiter{s) ofthe Composition; (c) the publisher(s) of the
Composition; and {d) whether the Ringtone is a Phonic Ringtone and/or a Pre-
Recorded Ringtone,.{e) the name of the recoid company that produced the

. sound recording embodied in a Pre-Recorded.Ringtone; {f) the name ofthe
artist; {g) the ISRC number for such sound recording; (h} the total playing
time ofthe Ringtone; (i) the title ofan album for which such sound.recording
has been previously licensed; and (j) such other information as may be
required by Licensor

L4'pon Licensor's request, Licensee shall provide Licensor with an electronic
61e specifying the Compositions approved under this Agreement, complete
.with Licensor's administrative percentages.

L/ted+ =:&,".4:c.r '.

'C
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1.5 For the avoidance ofdoubt, arid without Iitlntation, theT.icer&ses'ranted:
hereunder do not extend to or cover. (a) any right ofpublic performance
(I icensee must obtaih the nec&asary perfonuing tights IIicenses either from
Licensor"s. duly authorized performing rights societtes or Licensor); (b) any
copy&rights or other rights in sound recordings and/or visual images; (c) any
print,. display or karaoke right.;; (d) any adaptation (denvatiue.work)~ rights; (e)
any'merchandising rights; {I) any use ofa CemIposiCion (whethe)r or not
embodied in a sound.recording) for a marketirig campaign, product tie-in,
game or contest or otherwise to advertise, promote or cross-promote any
product or senrice; (g) any use, of the title ofa Composition, or the name or
likeness ofany wxiter„publisher or artist associated with a Composition,,
except for consumer identificatIon purposes and for the. purposes de'.icrihed in
S'ection 4; (h) use of the lyrics ofthe Compositions in conjunotion with Phonic .

Ringtones; or (i) any other use: ofa Composition not specifically and expressly
'rovided for hereiin, No Comliosition shall'be ~tsed in ahy manner which
could! be considered in bad taste ot in a reasonably hffe2tsive manner:
Licensee shall not use the Compositions'.in'any~ma&tner Which brings L'icensor,
any of the composers of the Compositions, or any co-publisher into ]public
disrepute or which reflect.; adve'rsely on-the'Compositions except as expressly
provided for herei'n Composition shall not be,isolated or positioned in any
way which can be, construing as advertising ~or pram@tinf; anj/ product or
snvice (including, Lfcensee) 'She license authority under any License
issued hereujr&der is I!imited to and grantcil solely with respect to
I.,icensor."s adininistrative share of the Comp'ositlons'(Ie,'lf Licensor rrloes.
not administer 100 lo ofa Cdmposition, ] icensee must seek and robtain a
license from:all other third parties who have'n Interest In such
Composition prior to any.us& of such Cotnpdsitit&n bg Lieendee).

The liicense authoidty contemplated.by this Agr& em&mt and granted pursuant to
any License issued'hereunder iis limited to Lice&nseel and! may. not be
sublic,ensed; assigned or'otherwise transferred by Licensee except to the
exten't expressly permiitted hereunder.

I 7 It is a condition of the grant of this License that no Composition is positioned
or used in conjunction with any visuals and/or II roperty.fro& any motion
piicture; television seri'r other produotion.in which such Composition was.'sed

as a cue and/or sound t2ack composition (or with any inmges substantially'imila&rto such production or which uses or portrayt any of the principal
characters or lcey locations of that production) without further negotiation and
license from the owner(s) (or liicensor{s)) ofthe applicable production or
prope'rty.

2.. Reporting and Payment of Royalties,

2.1 Licensee shall pay to Licensor an advance ofFive T'housand Bollars
($5,000.00). Such $5,000 advance is due no later than March 2l, 2006.

LAMA 02220b



Licensee shaH account and pay royalties to Licensor quarterly, within sixty
(60)'ays after'the end ofeach calendar quarter, on the basis ofeach Ringtone
delivery in the form ofan audioonly Phonic Ringtone ("audio-only Phonic

. Ringtone Deliver'y"), Audiovisual Phonic Ringtone ("Audiovisual Phonic
Ringtone), audio-only Pre-Recorded Ringtone {"audio-only Pre-Recorded
Ringtone Delivery"), Audiovisual.Pre-Recorded Ringtone (."Audiovisual Pre-
Recorded Ringtone Delivery") and/or Ringback ("Ringback Delivery")
Licensee shall provide'Licensor with detailed quarterl'y statements .

. ("Statements")'in electronic or written form in accordance with the format
- .. specified by Licensor ("Reporting Format"), whether or.not any monies're

due to Licensor With respect to each quarterly reporting period, for each
I.icense, Licensee shall specifiy in its Statement. (i) the total number ofPhonic
Ringtone Deliveries and/or total number ofPre-Recorded Ringtone Deliveries
(with Ringbacks reported separately Gom other Ringtones) for each
Composition-. (ii) the particularretail outlet through which each Ringtone
Delivery was made.-.(iii) the total royafty amount being paid for the Phonic .

. Ringtone Dehveries and/or Pre-Recorded Ringtone Deliveries; and (iv) such
other information.as may be.required by Licensor-from time.to time. Without
limiting Licensor's rights and remedies hereunder, at law or in equity, {i) past-
due payments are subJect te and to be accompa'nied by payment of interest
thereon at the prime.rate found in the Wall Street journal on the due date plus
toro percent,(2%), compounded daily, I'rom the date{s) upon which each such
payment{s) first became due until the date{s) upon which each such
payment(s) is remitted tu Licensor. Statements/Accountings/Payments shall be
made to:

Famous Music I.LC

10635 Santa Monica Blvd., Suite 0300

Los Angeles, CA 90025

.Attn: VP, Finance

Fed ID ll 20-3867442

2.2 INTENTIONALLY DELETED

2.3 'OYALTIES:

(a) For each audio-only Phonic Ringtone Delivery ofa Composition, the
royalty shall be the greater of (i) thi'iteen cents ($0 13 U.S ); or (ii) 10% of
the retail Ringtone selling price to consumers;



(b) For e tch audio-only Pre-Recorded Ringtone Delivery of a Compositiion,.
the royaIty shall be the greater of (i) fifteen'cents ($0.15 U.S.); or (ii) 1@%, Io'4.
of the retail Ringtone selling price to'consumer!

(c) For each Audiiovisual Ringtone.Delivety ofa Composition, the royalty .

shall be tile greater of (i) twenty cents ($0 20 U S ); or (ii) ] 0% of the
retail Ringtone selling price to consumers.,

These per-.Composition royalty amounts shaH be proportionately reduced to
the extent thai[ Licensor own(s) or control(s) less than 100%'ofa

Composition'otwithstandiing

anything to the contrary found in this paragraph 2 4, if
L,icensor enters into any atpeement(s) with a third party(ie's) allowing such
t?drd ]party(ies) to co}lect music publishing pre-Recorded Ringtone royalties .

on Licensor's behalf, then licensee shall be bound by the rates found in
Licensor',s agreement. with such thitd party(ies).

2.5 - Ifpur.'mant to any fu'ture law, other govemmentd regulation orjudicial
decision Mngtone Deliveries are determined to'be4igital downloads s'ubject to
statutory digital downloadi rates and such statutory,digital download rates are
higher or. lower than the royalty vates.found herein, the.statutoxy digital dowjaload
'ates will apply to this License on the effective statutory rate date, if: such
effective date falls during theTerna.'.6

In the evejrit that a third pity niusic publisher agrees with Licensee to any
terms (includiing terms with respect to compensation or consideration) more
.favorable than those apphcable hereunder, thetI efkctile as ofthe date nfsuch
third party agreement„ this license shall be deemed amended. to inctude such more'avorableterms. Upon request, Licensee shall 'provide Lice'nsor with either copies
of the: third ptuty agreements or the relevant royalty prcvisiOns ther&of '

TefIB

3'.1. The term of thds Agreement shaH commence as.'of the Effective Date and
terminate three (3) years from the Effective Date (the '"1 enu").

3.'2 Upon expiration of the Tenn; ifLicensee wishes to renew this Agreement for
an additional one (I) year term, it shall notify'Licensor ofsuch desire not later
than a date three (3) months prior to the end of the Term. Such notification
shall include proposed terrris for any such renewal Any renewal shall be
subject to the approval ofLicensor, and Licensor reserves the right to propose
changes to administrative and other aspects of the Agreement as it deems
appropriate. Such proposed changes must be memorialized in writing and
execttted by both parties prior to such additiorial one (I) year term taking
effect'22%6
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3. 3 Notwithstanding any of the foregoing, Licensor shall have the right. for any
reason whatsoever to automatical]y teaninate this License no earlier than two
(2) years from the Effective Date, but only upon. thirty (30) days written notice'o Licensee.

4. Writer/Publisher Credit

Licensee shaB use best efforts to ensure that Licensor's writer(s) and.

publisher(s) ofeach Composition offered by Licensee as a Ringtone are
displayed on'Licensee's website by'no later than July 21, 2006. Failure to
comply with this provision shall not be considered a breach of this agreement.

5. Security

,5.1 In'connection with the use ofany Composition„Licensee shall implement and.
maintain copy protection and digital rights management technology and
systems„.including. software and/or hardware functional limitations
(co'llectiv'ely, "Security Systems") with respect to all aspects of the Service,'
including without limitation its Servers. and operating systems; that (a) are
designed to prevent unauthorized reproduction and distribution of the
Composition, in the form ofRingtones or otherwise; (b) are sufIicient to track
and enforce'the use limitations contemp7ated by this Agreement; and (c) meet
or exceed current industry.standards as they exist from time to-tirade for the
licensed delivery ofmusic via digital transumssion and its reproduction on
devices including, without hmitation, Covered Devices.

In 'the event it becomes aware ofa breach ofLicensee's Security Systems
("Secunty Breach"), whether through its own monitoring efforts, upon being
advised by another party (including Licensor) or otherwise:, I.icensee shall use
commercially reasonable efforts to iesolve the Security Breach and restore the
full integrity of its Security Systems as quickly.as possible Ifa solution to the
Security Breach is not immediately available. (i.e.; cannot be implemented

. within twenty.-four (24) hours from the tinie Licensee becomes aware ofthe
Se'curity Breach), Licensee shall (a) promptly notify Licensor of the Seeup*ty
Breach in writing (unless. Licensee learned ofthe breach%rom Licensor).;.and
(b) cease all further digital'transmission.and/or.reproduction ofCompositions
to the extent such activities are or could possibly be affected by the Security
Breach, pending full resolution ofthe'Security Breach. In such a ease,
Licensee (x) shall keep Licensor reasonably apprised of the status of its efforts
to resolve the Security Breach; and (y) shall not resume the activities that
were suspended pursuant to this Subsection 52 until the full integrity ofits
Security, Systems has been restored

5 3 To the extent Licensee employs thiird-party technology in'order to operate,
Licensee shall use commercially reasonable efforts to maintain and upgrade
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sui:h technology.by (a)'diligently monitbring any third-party notifications of
bug-'fixes, security holes and functionality. improvements, and+) obtaining

. any availableupgrades and bug-fixes, and'installing, testing and distributi;ng
'uch upgrades and bug-fixes as necessary so as to maintain the integrity of. its

CDPlJQI'Jt SystDt+$

5 4 Licensee shall use cominercially reasonable efforts to prevent any
unauthonz@l digital.transrnissions and reproductions ofCompositions by
operators and users: of the Service and/or in any facil'ity., on atty deyic'e

.(includ!ing Covered, Device. ), or by any pets'on t!Inde!I'he supervis'ion'and/or
control ofLicensee:

6.. Royalty arid Secutity Compltance

6 1 Notwithstanding, without limiting and in addition to!the general'.right of
. Lh:ensdr pursuant to industi!y custoin and practice to.exauiine the'bookstand
records ofLicensee in connection vt!ith Licensee's use of'the Compositions,
-Licensor shall be entitlcxf, upon thirty (30) days'otice to Licensee, to
conduct an exa:mination of the liooks, records, operations and Security
Systeiris ofLicensee ("Roy;ilty and Security Examination") to determine
whether Licensee is in compliance with its reporting„royalty.and security
obligations under this Agreement. Absent a'good-faiith basis to believe that
Licensee is nut in con'iplianice witli mch obligations,-Licensor shall not seek to
initiate a Royalty and Security Examination more.than once.every twelve (12)
months ormore thait four (4) yeats following the termination ofthis
AgreeiI!tent.

6.2 During the course cif a Royalty and Security Examination, upon requestby
Licensor.or an examiner acting.on its behalf„Licensee shall;.within th!ree i(3)
business days (a) provide access to any hifoi!mation t!hat may'be called for by
such request, including without limitation any (i) books,- records, ifiles, logs,
reports,, compilations, usage data and other documentation, whether in:paper
or electronic fo!im, that were or could be used or requiredl to geneiate orverify'icensee's

Stateme:ats a!nd/or that reflect or numnarize Licensees'tateinents
anti/or that verify that all pr»visiions of this bcense are being cemplied with by
License; (i!i) financial information, including books, records, ledgers, reports,
and oth.er docuinentation, reQecting cash receipts and generalI revenue
accounts to the extent such iinformation.relates diirectly or indirectly to the:

acbivitiiw licensed under this.Agreement; and (iii) fiIes, logs, reports, 'ornpilatioiis,testing and monitoring data. and other docutnentation related to
and/or reflecting the operation and integrity ofLicensee's Security Systems
(such irifoiination, -dong with the information described in the items (a)(i) and
(a)(ii) qf this Subsectior'i 6.2, co]llectively referred to as '$3»cumentation");
and (b) through the assistance ofpersonnel who are familiar with'the 'teclmical
andi operauonal asp cts ofLicensee's computer, hardware, sofbvare. Security
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Systems (collectively, "Operational Systems") who are to.be.made available
by Licensee, provide real-.tiine and/or historical.access to such Operational
Systems, as requested, sufficient to permit Licensor or its examiner(s) to
conduct meaningful tests and.analysis to verify that (i) the Operational-

, Systems are properly and accurately tracking and reporting the use of the'

'Compositions, and royalties payable therefor, as contemplated by the terms of
this.Agreement; and (ii) the Operational Systems are in compliance with the
security requirements set forth in Section 5 of this'Agreement Licensee shall
provide the information, systems access and personnel requiied by this
Subsection 6.2 free ofcharge and, unless otherwise agreed by Licensor or its
examiner(s), at Licensee's place ofbusiness.

6.3 During the course ofand/or foBowilig completion ofthe Royalty and Security
Examination, upon request by Licensor or an examiner acting on its behalf,-
Licensee shall make available company personnel at an appropriate level of
seniority andfor technical ability to discuss and/or resolve particular issues and
findings arising out ofsuch examination.

6.4 Licensee shaB maintain any and all Docuinentation that reasonably might be
expected to be relevant to Licensor's conduct ofa Royalty and Security
Examination for a period ofat least four (4) yeaxs following the expiration or
temiination of this Agreemerit, unless there is a Royalty and Security'xamination'nprogress ornot fully resolved as of the expiration.ofsuch
period, in which case the Docume'ntation shall be maintained until the Royalty
and Security Examination is fully resolved to the satisfaction ofLicensor...

6.5 'Ifa royalty examination reveals a nonpayment orunderpaymentofroyalties
due to Licensor, the amounts determined to be owing shall be subject to.

- interest.payable'at the rate ofprime plus two percent (2%) compounded daily
calculated'rom the date the royalties were due to be paid under the applicable
reporting period to the date ofultimate payment to Licensor

7. 'TeiminationfDefault

7.I All license authority pursuant to Licenses issued.hereunder shall terminate
upon the expiration or termination of tins Agreement (unless such Licenses
are renewed pursuant to a Jenewal of this Agreement, as contemplated under
'ection 3, in which case the.terms ofrenewal shaH apply as appropriate), and
any further transmission a'nd/or reproduction ofany Composition after the
expiration ofthis Agreement shall be prohibited and actionable as an act of
irifringement under, and fuHy subject to the remedies provided by, the-
Copyright Act. Notwithstanding the foregoing, provided that the Agreement
has not been terminated diie to'Licensee's breach or default, any Server
Fixations existing on Servers andfor Ringtone Deliveries existing on Covered
Devices as of the'expiration of the Agreement may reinain on such Servers
and Covered Devices; provided, however, that such existing Server Fixations
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.(in addition to the Bing tone Deliveries) may not be further reproduced or
distributed after the expiration'of the A'greement.

. 7.2 Notwithstanding, without Hmitiing and in additic'~n to any'other remecly that.
may be available at law or in equi~@ and/br under this Agreement, Licensee
understands and agiees that (a) in the event Licl;ensue flails to account to
Licensor and pay royalties provided for in Sectmn'2~, Licensor inayprovide'ritten

notice to Licensee in thee same rnander a0 prdvidhf i'ation
1.1 5(c)(6) of the Copyright Act that„unless the default is.fuHy reinedied within
thirty (30) days from the date ofthe notice this Agreementand aiiy Licenses
issued hereunder wiH be automatically termrinati:d, and that Such'termination

'HI render the transmission and/or reproduktioii or both, ofany Composition
for which royalties have not helen fully paid actionable as an act of
'infiingement under Section, 501 of the CopyrightAc:t, and fully. subjo;t to the
remedies provided by Sections 502. through~506 and 509 the Copyright Act;.
,(b) in tbe event Licensee is in 'naaterial breach,or default ofany of its

; 'obligations hnder this Agreement, liicensor ~may provrde written nobce to
. Licensee hi the same manner as provided by Sebtioit 11$(c)(6) ofthe

. 'Copyright Act that,, unless the ciefault fs fully remedied within thirty (30) days
from the date of the notice, this Agreement and any License.'t issued hereunder
wi'll be automaticaHy terminated„aiid that such termination will iender the
furtbel tiailsmission and/or i'eprodoctlon oi'oth ofaiiy Corqposltion
actionable as an'act of infringement under Sectibn 501 of the Copyright Act„
and fully subject.to the remedies provided by Sections 502 tluough 506 and

. 509 of tbe Copyright Act. Licensee fur% er un'Cherstamds and agnes that in the
case of infringemen, irrepaiable harm may be presumed, and Licensor.shaH
be entitled to an appropriate reruedy'(including but not Ihnited to injunctive
relief), in addition to any other:remedy that may be availlable at law oi'in
equity and/or under this Agreement. For this avoidance ofdoubt~, and without
liriiitation, Licensee's breach of'any of the obligations.imposed by Sections 2.,

5 and ti of this Agreement shall be consider@A a ~materia) breach of, and
default uncler„ this Agreement.

/.3 Except to the extent expressJy excused by appHcabhe law, the occurrence of
any of the foHowing events 'sha',8 also be considered a.material breach ofand
default under tins Agreement: (u) either party's~dissblution and/or the
liquidation ofall assets;, (b) the fang ofa patitiOn ml bai4ruptcy~or insolvency

. or for an arrangement or reorganization by, foror against either parer, (c) the
appointment ofa receiver or trustee for aH or a portion ofeither party's assets;
(d) either party"s assignment ofassets for th'e be'uefit ofbreditorS; (e). either
paity's insolvency; (f) I.icensee's lack ofa'egally valid 'license, 'at any time
during the Terni, for an y Musical V/orks whoHy or partiaHy owned or
admini.stered by Licensor that are being exploited by Licensee in any manner.
Upon the occurrence of any ofthe events described in items (a) through (f) of
this Sulbsection 7.3, notwithstanding, without limiting and in addition to any
other remedy that may be available at law or in equity and/oi"under. this
Agreemerit, this Agreement and aH !icense authority pursuant to any Licenses
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granted hereunder shall terminate'utomatically without the requirement of
any further action.

75

Notwithstanding, without limiting and in addition to any.other remedy that
rsnsay be availayule at Irasw Oi in equ!iy aridJOr under tissm Agfeeinents sianscauding

-with'out liinitation.the remedies set forth in Subsection 7.2, the breach ofany
ofthe provisions set forth in Section 5 shaH entitle Licensor to specific
performance ofsuch piovision and/or to terminate; effective immediately
upon the giving ofnotice, the license authority pursuant to any License
granted hereunder.

Notwithstanding the expiration or termination of this Agreement, Sections.2,
.4, 5 and 6 and Subsections 7.1, 7.4, 7.6, 8.2, 83, 8.4„'.5, 8s6 and.8.8 shalt to
the extent applicable survive and continue to bind the parties and their legal
.representatives and successors

.%ith respect to Ringtones and any other uses for Covered Devices ofany
portion ofany musical coinposition owned or controlled by Licensor, - .

Licensee acknowledges and agrees that, as to such portions ofsuch musical. 'ompositions,no such uses shall be subject to the provisioils,of Section '

115(c)(3) of the Copyright Law ofthe United States unless or until so
provided Iiy any Iaw, other governmental regulation orjudicial decision

8. MisceBaneous

8.1 Notices; All notices hereunder shaB be in writing and shaB be deemed .

effective (a) ifprovided by hand delivery, upon delivery; (b) ifprovided by
overnight courier, one (I); business day foHowing the date sent; and {c) if

. provided by registered or. certified mail, return receipt requested, five (5)
business days following the date mailed Notices shaH be sent to the
foHowing addresses:

Ifto Licensor

To the address set forth above. Attn= Sr. VP, Legal 6, Business Affairs. Fax:
310/441-9094

lf to Licensee:

To the address set forth above. Attn. 3&l- flf .+t C 0-
Fax. - otic- +(Dg 9
~blicitb, Neither party sbaii issue any press release cr ether publicity
document concerning this Agreement without the prior written consent of the
other party.'3

A~ssi ment. This Agreement may nat be assigned.
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8.4 Entire~Areentent Amendhmen't. This Agreement represents the-entire
'nderstanding oft'e parties with respect to the subject matter hereof.,

super&edes ail'prior and contemporaneous. agreements and understandings of
the parties with re!&yect to the subject matter hereof, und may not be altered or.
amended except ih a written instrument executed by both parties,

8;5 Gove!unpin*LEw- J&2risdlicthin. This Agreement shall.be governed by, and
const2ue'd in accordance with, federal law cndfor the, laws of the Stat&'fNew
York (without giving effect to confhcts of law principles thereof), as'may be
applicable. %1th r'espect to any action or proceeding arising out of this

'greeinent, the parties (a) agree that the sole and exclusive venue for such
action or proceeding shall be in a court ofappropriate jurisdiction located in
New York Colonty, New York; (2) agree to the appropriateness of, artd waive
'any objection conceining, the propriety and/or convenience of, proceeding in
.such venue and (3) consent to the personal 'juritdiction ofsuchc'ourt'.6

'everibili~)Vainer. Ifa court should determme that any part of this
. Agreement.is iinvalid or unenforceable, the remainder ofthis Agreement shall

remain in full force and effect Performance ofany obligation required ofa
party'.hereunder may be waivedl only by a written- wadver signed by a duly
authonzed offiicer of th:e other party, which'waiver shall be effective only with
respect to the'speci6c obligation desnibed. therein.

8 7 Headings. The titles u.M in th.is Agreement are used for convenience only
and are not to be considered in construing or interpreting this Agreement.

8.8 Assistance ofCounsel. Each party hereto acknowledges that it has.been
represented by its own independent counsel,, who.has reviewed tins
Agreement and discussed the terms herein with his or her respective client
prior to execution.

8.9 Ciounterparts. This Agreenient may be executed in.mult&pie counterparts and
delivery of'an executed counterpart may be tnade. by facsimile, each such.
countetpatt to be considered and accepted as an!original,!, and all such
counterpatts together to constimte a single Agreemeut. !

8 10 H!o Partner~hi t. Nothing herein shall create, expressly or implied, a
partnership, joint venture or other associatidn b6twehn the parties.

8.11 Confidenti'ality Liicensee a!nd Licensor agree that all information contained in
th:is license and/or acqhired in the course ofbusiness shall be kept
conMentiaL Such information'hall not be disclosed at any time except to the
extent reqtured by a court or other tdbunal having jurisdiction or pursuant to
'rules and regulations.ofa governmental body Notwithstanding the foregoing,
the pa!dies acknowledge that in certain situa'lions, such as where a license

'ontains a favored .nations prov isiori, the information contaiK!ed iu the license
may have to be divulged.
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8.IZ It is a condition of the grant ofthis license that no Contposition is used in
conjunction with any visuals ofany motion picture, television series or'ther
production in which the Composition was used as a cue and/or soundtrack
composition without the written approval from the owner or licensor 'of the
applicable production'or property, nor shall any Composition be used with any
images substantially similar to such production or which uses or portrays any
of the principal characters or.key'locations ofthat production without the
written approval.from such owner or licensor of the applicable production In
the event that Licensee uses or authorizes such use of the production without
the'written license ofthe owner or licensor of-the production, then Licerrsor .

will be permitted to terminate this-license upon giving notice to Licensee.
without repayment or any monies paid under this license or.other liability to
Licensee. Licensee must provide.Licensor with proof ofany such written

. approval promptly upon request.

IN WA'NESS %HEREOF, the parties have executed this Agreement as ofthe-
Effective Pater

LAr ARMRE ACTIVE NORTH AMKlGCA

Print name:
Title:

FAMOUS 5%USI LLC

By:
Prmt.name
Tide &Elf L KtAVEN3-

SK4t% ALICE plleSIOENf
MBA'I. AND BNINESS AFFAIIIB
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The Famous Music Publishing Coiapanies
RINGTONK AVREKMKNT

This agreerrieat ("Agreement") is entered into as ofOctober 1,2005 ("Pffcctivc
pate~ ) by and between-Your Mobile, lnc, a Delaware Corporation with California

Operations at 10960 Wilshirc Bhrd., 8 Floor, Los Angeles, CA 90024 ("Licensee"), .

aad The Famous Music Publishing Companies, .10635 Santa Monica Blvd, Suite

f300 Los pkllgeles; CA 90025 ("Licensor'*).

'RF'AS,Licensee owns aad operates a service pursuant to whi~h ex&~ipts of.

c„pyrighteil rn»sinai.ctiinpositions ("Musical Notks") ia the form of Rjngtones (as

below.dcftried) ar«igitaliy.reproduced on a central computer server er serveis,
which Ringtones are subsequently transmitted &om such servers and downloaded to

Covered Devices (as below defined) ("Service"'); and

~HEREAS„ in order to operate the Service, Licensee seeks Iiceuses to make Server

Fixations (as below defined) aad reproduce and distribute Ringtunes ofMusical
"fp/orks that are owned 'aad/or controlled wholly or partially by Licensor",

@O~ THEREFORE, in consideration of the promises contained in this Agreement

aad foi oth'er good and val'uable eoneideration, the adequacy aad sufficiency ofwhich.

are hereby acknowledged, the parties hereto agree as follows:

Licensing

Pursuant to. the terms of this Agreement, aad. as inore paiticularly. described
herein, upon iecei'pt ofappropriate license requests ("License Requests") froia
Licensee, Licensor shaB issue Don-exclusive licenses ("I.icenses*') to
reproduce aad distribut Ringtones ofcertain app'roved Musical %'orks owned
and/or'ontrolled by Licensor (the "Compositions") for use on Licensee's
Service in accordance with thc terms of this Agreerneat. The hcensc authority.
contemplated hereunder aad granted pursuant to any.License issued he~er
shall include aad is limited to:,(a).the tligihil reproductionofRingtones of
Compositioas oa a central computer server nr servers duectly. ur indirectly
controlled by Licensee and located in the United States (includirig its
territories aad possessions and the Commonwealth ofPuerto Rico and Canada
t'collectiveiy, the "Tenitory")] {"Servers"), solely for use in coonecti'on with

the Service ("Ser'ver Fixations"); (b) the digital transmission of Ringtones of
Compositiohs from such Servers: for streaming or storage on Covered
pcviccs, solely.for use in connection with the Service iu the Territory; (c) the

reproduction ofRiagtoaes ofCompositions oa Covered Devices, solely for

use in.connection with the Service in the Territory only {"Ringtone
peliveries"); aad (d) the offering ofPromotional Ringtoucs (as. below defined)

ofCompositions, solely for use in connection with the Service
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For pixrposes ofthi3 Agreement:

A "Ringtone" is an excerpt, not to.exceed forty five(.45) seconds, ofa 'on@positionthat is einbodied in either (i) a digital file containing codes
representing and capable ofbeing rendered into audio and played back as
musical notes constituting the work's melody in either monophonic or
polyphonic form ("Phonic Ringtone") or (d) a digitIil file +reslnntihg an
exccttpt ofno more thari forty five (:4$) Secunds ofa sounds!nxir!dmg ofthe,'otriposition("Pre-Recorded Ringtone")..hi bath cases,~ such excerpt is

.generally intended to be digitally transinitted to'md:stcsnd in an end use'r's..

'Covered Device and played by such iittende'd destination Covtuc!d Device
whenever the Covered Device activates its ringing or alert function indicating
the anival ofa call, message or other noti6eation(butno advertiscnnents)

. received by the Covered Device, and is Besigued to be played by suCh
.Quvered Device without any other distribution or transinissioiL
Notwithstanding the foregoing, if the Composition uxcctpt'd intended ta be
*streamed and 5enrd byacallerafter such caller dials the end user's Covered.
. Device. mdicating to the caller that the end used's Ciiveiel Device is ceceivitig:
their caB. such audio'-only excerpt.may be xefeded t'o hercnndei"'as a.
Ringback." Unless olhciwise speci6eaHypiovided for, herein, nll terms and

conditions hereunder-which apply to ~gtdnes hhnI alsb~ly to Ringbacks.

A "Covered Device" shall mean a mobile telephone, pager or other portable'
coinmumoations device with a telephonic or messnging'Smction that operates .

on a wireless communications network regillated by the%.S. Federal
mmunfcations Coiuniission and its applieablu co'luitetparl in Canada'ursuantto their rules governing commercial mobile radinservlces

A "Promotional lUngtune .shall mean a digital transirussinn'ofa Ringtunc in
streamed form made awu1ab]e to a prospective purchaser line ofcharge nnd

solely for the puipose'ofpromoting the sale! ofthe Riugtnne,'nd that dues not
result in a reproduction ofany paxt or a5 ofthe Ringtohe that is accessible
except by such prospective purchaser for an intended one-time promotinnal
playback through'.the operation ofa Covered Device orn~device.

"Audiovisual" shgl mean aynchromsed wkh a lvis&al iiIutgd (fin!eluding"
yaphies and/or any other type of imagery) when activated (as described:
above) on a Covered Device- such iises are not licensed hnmiindex.
notwithstanding the foregoing, ifa Covered Dc!vice lighis up, dhsplays 4call&
ID" or vibrates in order to notify the consuitier ofan incnnuitg Call,'such
activity shall riot constitute synchronizatioii!.

y anangetnents which Licensee shall cause to be made o5thet Compnsitiutis
shall be madeat l.iccnsce's own expense aitd shall be cteaied oiIily ns the

. result ofemployment-for-hire, and.such arrangements shall be considered
"works made for him" as such term is ajsed $n tlie VnitcdStates 'Copyright
Law, and.all copyrights therein and all renewals, extensionsand reveisinns
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thereofthroughout the worM shall be.owned by I.icensor, subject to
Licensee's use under this agreement Arrangers shall not be entitled to
authorship credit or status as a collaborator or any remuneration by way of
royalty or otherwise. from the authors ofsuch Composition or from.Licensor
or any other designated agents ofLicensor'r fi om any society representing
conrposer/publisher interests This hcense does not authorize the creation of
any re'cordings which deliberately imitate the.featured and commercially,'xploitedvocal performance by 'an artist ofa Composition.

Licensee.and Licensee's mobile ringtone carrier sublicensees shall have the
'ight to use up to forty five seconds (:45) ofeach Coinpositiori in a "streamed"

digital audio transmission from their respective websites for the sole'putpose
ofproviding-consumers with Ringtone samples.

NothingJn this License shall be interpreted or construed in any manner to
- . suggest that Licensee is being granted a license to use sound recordings

. embodying Compositions. All sound recordings must be cleared.prior to any
- uses ofsuch Compositions (if the sound recordings are owned and/or

controlled by third'parties). Licensee shaH not distribute any "master tone"
'

that embodies any portion ofa.Composition unless Liceiisee also obtains the
rights to the underlying.Composition directly from Licensor, or unless the
party., providing Licensee with a license to such master tone has the right to
grant to Licensee the rights required to exploit such master tone together with
the rights to the underlying Composition

Use ofeach Coinposition is subject to.the priorwritten approval ofLicensor.
Licensee shall remove a Composition from all ofLicensee's servers (and from
any other locationwhich allows access to such Composition) within seven (7)
business days from Licensee's.receipt of I.icensor's written notice requesting
such removal, if such request is due to any type of legal issue relating to the
Composition, or a request from the composer (or representative ofa
composer), owner and/or co-publisher ofa Composition

1.3 Following execution ofthis Agreement, L'icens'ee may begin submitting.
I,icense Requests to Licensor (to the attention ofMary Beth Roberts, VP

. Catalog Development, The Farrious Music Publishing Companies,'1633
Broadway, 11 -Floor, NY NY 1'0019, or via email-to
mary 'beth roberts@paramount corn), which License Requests shall be duly

, processed by Licensor. Without limitation, Licensee st include in each
License Request (a) the title of the Composition for which a License is being
requested; (b) the wntei(s) ofthe Composition; (c) whether the Ringtone is. a
Phonic Ringtone and/or a Pre-Accorded Ringtone and/ora Ringback, (e) the
name of the ringtone provider (ifdifferent from Licensee); and (f) such other
-information «s may be required by Licensor

1.4 Upon Licensee's reqiiest, Licensor shaH provide Licensee with an electronic
file specifying the Licenses issued under this Agree'meat (each such report a

You'r MobilelinfospacelÃoviso



"Coxifxrmation Report") within're (5) 'days ofnquest. To aid Liicensee in,

.the calculation of royalties, with respect to each:Licensee such Confirmation
Report shall include, inter alia, Licerxsor's total administrative percentage

:. share. ofeach Composition.

1.5 I'ar.the a voi'dance ofdoubt, and vrithout, limitation, the Licenses granted
hereunder do uot extend to or cover: (a) 'any~ capyriglxts or other rJights in .

sound recordings andi/or itisual ixxxagi:s; (b) auy print, display or karaoke-
xight';.(c) any adaptation (dexivative work) lights; (d} any merchandising

. right','(e) any use ofa Coiuposition (whetheror not embodied in a sound
recording) for a rnarh:eting cnu1paign,.product tie;iu, game or contest or .

othcxwise ta advertise, promote or cross-protuote any product. or service; (f),
any use of the title ofa Compositio'n» or the burne or likeness ofnny writer,

publisher or Artist.associated withi a.Coxnposilion, except for identificatiair
puxposes as descidbed iu Section 4", (g) wxitten use of the lyrics of the
Coxnpositious„or (h) any othnu u'se xxfa Camposiition not specificallyand'xpresslyprovided for herein» No Coxnpositian shall'be used in any manner

. which couM be cons',idered in bad taste or in au offensive manner. Licensee'haUnot use'tbe Compasitioun,in any mannerwhich brings l.icensor» any af
the composers of the Compositions„or any cxr-pdbhsher iirltq public disrepute
or which refliects ad'versety on the Coxnpositiaus, Compositians shall nat.be
isolatedor positioned in any way which cau be construed us advertisiingor
promothlg.axxy product or service', (ixi.cludixxg Licensee) with the exceptxan of

. the promotion ofringtaue sales .on I icensee's vrebsite aud an the websxtes of
autboriz ed mobile phone ringtoxxe.carrier sublicunseea only (Cexnpositions

. "may nat be xned to directly endows'e or.advertise Licensee aud/or any mobile
phone ringtone

carrier
sublicensee).. The lieeus@ authority under any

License issued hereuudervis.limited to and granterkk solely with respect ta
'

7 xce.nsor's administrative shire of tlie Caxnpasitkons'(ke, if Licensor does
nat adxrdnlster I09% uf a Coxnpositkano L~icensee must seek'.and obtain a
license fram all other third parties who.have.an interest in such
Carnpasitian priar'a any use of such CanxpaSitiotx by Licensee). u

The license authority couteml'plated by this.Agreement aud gxtanted pursuant. to

any, License,issued hexeuhder is Jluxxited to Licensee a'nd may,not, be,
sublicensed; assiigned or athenvise txunsfeixed by Licensee except'to the
extent expressly permitted hereunder. Notwithstanding the foiegoing,
Licensee may gxant ta mobile phone ringtolte catrier subticensees the right to
deliver and bill for the G&mpl1sitions, provided (a) Liceusee shalt. use
reasonable eifforts to abuin joint audit rights with respect ta such mobile
phone riingtaue i~'er sublicensms, aud (b) ~Licensee retains the right to
remove Cempasitious pursuant to paxagraphi 12„

It is a condition of tlhe grmt of this License that txo Comjpositrion ~is positioned
or used in conjunctiau viith alay visuals.and/or property from any motion
picture, television sees or other production in which such Composition was

ised. as a cue and/or soundtrack compositiox1 (or with any images substautialliy
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.sjinilar to such production orwhich uses or portrays any ofthe principal
characte'rs er key locations.ofthat production) except for. identi6cation
purposes (use of the title ofsuch'property only) without further negotiatinn .

and license. fiom the owner(s) {or-licensor(s)) ofthe applicable.production or

property.'.

Reporting and Payment of Royalties

a able no later. than Becember 19 2005.

2.2 . Licensee shall account and pay royalties to Licensor quarterly, within forty-
five (45).days after the end ofeach calendar quarter, on the basis ofeach'
successfully completed Ringtoae delivery in the form ofan audio-'only Phonic

; Ringtone ("audio-only Phonic Kingtone Delivery"),,audio-only Pre-Recorded
Ringtone ("audio-only Pre-Recorded Ringtone Delivery"), and/or Ringback
("Kingback Delivery"). Licensee shall provide Licensor with detailed
.quarterly statements ("Statements") in electronic or written form in
accordance.with the format specified by'icensor ("Reporting Format"),
whether or not auy monies are due to Licensor. With respect to each quarterly
reporting 'period, for each License, Licensee shall.specifiy in.its Statement (i)
auy royalties paid to Licensor pursuant to audit recoveries by Licensee {ii) the.
total'number ofPhonic Ringtone'Deliveiies and/or total number ofPre-
Recorded Ringtone Deliveries (mith Ringbacks reported separately &am other
R.ingtones) for each Composition; (iii) the particular retaiI outlet through

. which each Ringtone Delivery was made; {iv) the total royalty amountbeing
paid for the Phonic Ringtone Deliveries and/or Pre-Kecorded Kingtone
Deliveries; and (v) such other iriforrnation as may be required in writing by
Licensor from time to time. To the extent commercially reasonable, any

. royalty computations based upon a percentage ofgross revenues generated
from Licensee's website (pursuant to paragraph 2 4 below) shall.also be

'. reported to Licensoron a quarterly basis Without limiting Licensor's rights
and remedies hereunder, at lan er in equity, {i) past-.due payments are subject
to and to be accompanied byyayment of interest.thereon at the prime tate
found in the Wall Street Journal on the due date plus two percent (2%),-
compounded daily, koin the'date(s) upon which each such payment(s) first
became due until the date(s) upon which each such payment(s) is remitted to

Licensor.

StateinentslAccountings/Payments shall be made to:

Famous Music Corporation

10635 SantaMonica Blvd., Suite 8300

Los AngeIes, CA 90025
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Atioi: Sr. VP, Finance

Fed ID II I3-06i92800

~lre transfer information: ]&arnous Mnsic Pdblishing, JP Motgan
Chase, 1 Chase Manhattan Plaz:t, NV, ]8& 1008L Bank A,'BA. 0
021000021, Credi,t= 'amous Music ( oirpot'afioti, ACcount g 323-8-92302.

'Intenti.onally l)eleted.

- 2.4 . RODEO;IIES

(a) For each audio-ooky'Pkionic Ringtoae Delivery or,Ringback Delivery ofa
Composition, the'royalty shaB be the greater of(i) 'twelve cents ($0.12
U.S.); (ii) IOAi ofthe retail Ringtone sellmg Inice'to consumers; or'(iii)

'0% ofthe gross revenues generated, during tliedownioad of the
Compositi:on (prorated among all publishers) Irom Licensee's website.

- (b) Fdr each audio-ooliy Pre-Recorded RjLugtooe Delivery d'or Ringback'.
Delivery ofa Composition,. the royalty shall be.the greater'f(i) twelve.
.and one halfcient's ($0.125 U.S );-(ii) IO% ofthe retail Ringtone selling
price to cciosumen;; or (iii) 10% ofthe gross revenues generated during the
downlload of the Compositiion (prorated akuoo,'g aB publish''.rs) Iroiin-
Licensee's website. IfLicensee is accounting to a record label or
similarly..dtuated third party which'has rights to hceose cert'ain Pre-
Ri~orded Ringtooe or Ringback versions ofCompositions on behalfof
Licensor, Licensee shall not have any obligation to acixiunt to Licensor for
royalties already being paid to such record label or singularly siituated third
pasty.

Gross revenues include payment ofany kind received by Licensee'from
advertising found on tlhe Ringbone portion ofLic'ensee's website during the
dpwnlIoad ofa Composition. These per-Comliosition roya'kty amounts'halll be
proportionately reduced to the extent that Licensor'own(s) or control(s) Ie.s

: than 100% ofa Composition.

2.5 'f.pursu'ant to any future law, other governmeotal regulation or judicial
decision Ibogtone Delivaies are determined tobe digital ilownloads subject.
to statutory digital download nates andi such statutory digital download ratty
are higher than the royalty.rates found herein, ihe stathtoQ digitali download
rates will appl'y to this License on the effective statutory rate date, ifsuch
effecbive date falls doiiog the J. errn.

2.6 public Perfonnance RAN@,. Xn consideration ofa non-recoupablelicense fee
ofTwo Hundred Thousand Dollars ($200,000),~ Liceosorshall grant to
I.icensee the direct right to publicly perform the'Compositions during the
Term Such non-refundable pziyment shall be paid no later than .'December

~19 2tii05.
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ln the evexit that a third party music pubhsher agrees with Licensee to'royalty

terxrxa more favorable than those apple'able hereunder, then effective 'as of the

date ofsuch third paxty agreement, this license shall be deemed amended to .

inclu.de such more favoraMe terms. Upon request, Licensee shall provide
Lxcexxsor with briefs of the relevant royalty provisions fioxn such third party
musxc publisher agreements.

3 . TeI xxx

The term of this Agfeement shall-coxnmence as ofthe Effective Date and.
texrxxixiate two (2) years from the Effective Date (the 'exm").

32 . Upoxx expiration of the Term, ifLicensee wishes to renew this Agreement for
an additional one (1) year texm, xt shaH notify Licensor ofsuch 'desire not.later
tharx a date three (3) months prior to the end ofthe Terai Such notification
shall include proposed terms for. any such reriewal. Any xenewal shall be

. subj ect to. the approval ofLicensor, and Licensor reserves the xight to propose
chaxxges to.administrative.and other aspects of the Agreement as it deems

app1 opxiate. Proposed changes -must be approved in wnting-by both parties

~x-%ter/Publisher Credit

Lic&nsor s writer(s) and publisher(s) ofeach Composition offered by Licensee

as a Ringtone must be disphxyed on Licensee's website..Inadvertent failure by.
Licensee to post such. notice shall not be considered a breach of this license if
1 icensee cures such failure within ten (10) business days ofreceipt ofwiitten
notice fiom'Licensor

5. Security

hx connection with the use ofany Composition, Licensee shall implement and
maintain copy protection and digital rights management technology and
systems, including solbvare and/or haidware functional limitations
(collectively, "Security Systexxxs") with respect to all aspects of the Service„
including without limitation its Servers and operating systems, that (a) are
designed to prevent unauthoxizad reproduction and distribution of the

Composition; in'the foun ofRirxgtones or otherwise; (b) are 'sufficient to track

and enforce the use limitations contemplated by this Agxeemexxt-. and (c) meet
- or exceed current industry standards 'as they exist from time to time for the
licensed delivery ofmusic via digital transmission and its reproduction on
devices including, without limxtation, Covered Devices
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In tlute event it becomes. aware of a breach of~Licensee's Security Systems
("Se;curity. Breacli".)„whether through its owtt mOnitrinnII e6brts,',.upon being
advi.sed Sy.aiother party (including Licensor) or otherwise, I.icensec shall usc
its best efforts to resolve the Security Breach and restore'he full inte'grity of
its Security Systems as. quickly as possible Ifa solution to tlic Seemly
Brea.ch is not iimnediately available (i.e., cannot be implemented within
twenty-four (24) hours &om the time Licens& btA:,o&cs "aware of thc Security
Brea&:h)i Licensee shall (a) prom1ptly notify Licensoi of the Secuirity Brach in
writnag (unless Liceiisee learned ofthe brcaCh Rom Liccinsot) atid (b) cease'.
aII fhrthcr.digital transmission and/or reproduction dfCompositions to the
exte:nt such activities are or could possibly be affectaI by the Sentnty Breach,
penising full.resolution of the; Securiity Breach. In such a case, Licensee (x).'- shalI keep Licensor reasonably apprised of tJae status,'f its efforts to resolve
the .Secuirity Brc ich; and.(y) shall not resuine the activities that were

- . ~en'dudpursuant to this Subsectiqn.5.2 uiitil the All iutegrity of its Security
Systems has been restored.

5 3 To tile extent Licensee employs third-party technology ih order to operate, .

Licensee:.'shall iise its hest eQ=orts to maintain and upgrade such technology by
-(a) diligently monitoring any thii;d-party notifications'fbug-fixit., seculity
hole:s and 5mctionality.improvements; and {b) obtaining any available
upgl ades and bug fnccs,;md"installing, testing and distobuting such upgrades'n'-biig-fixes as necessary so as to maintaut the integrity of its.Securit
Systems.,

Liceiasee shadI u&;e commercially reasonable efforts to prevent any
'nauthonzcd digital transmissions and reproductions ofCompositions by
'perators and users of thc Service andfor m any facility, on any device

(including Covered Devices), or by:any person under the supervision andfor
control ofLicensee

Royalty and Security Coinpliance

6.1 notwithstanding, without limitirtg and in additrnn,th thdgeneral right of
Licensor pursuant to mdustry custom and practice to ex~ne tbe books and
records.ofLicensee in connection with Licensed's u1se alfthe'o'mpositions,
Licensor shall bc entiticdI, upon forty-five (45) days'otiicc to Licensee, to
conduct an examiinaiion ofthe books, records, operations and Security
Systems ofLicensee by a reputable accountant recogniixxl in the music
publ Ishing industry ("Royalty and Security Examination"), at Licensee's
regular place ofbusiness to dcte:rminc whether Licensee is m compliance with '

its reporting,, royalty and security obligations under~this~ Agreement Absent a
goodl-faith basis to beheve that I icensee is not in compliance with such
obligations, Licensor shaH not seek to initiate a Royalty and'edunty .
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Examination more than once every twelve (12} months or more'thaxx four (4)
years following the,texmination ofthis Agreement

'Durixig the course efa Royalty and Security Examination, upon request by
Licexxsor or an examiner acting on its behalf, Licensee shall,- withixi five (5)
business days (a) provide acccss.to any mformation that may be called for by
such request, including w'i'thout Iiinitation any (i) books, records, files; logs,
reports, compilations, usage data and otherdocumentation, whether in paper
or electronic form, that were or'could be used or required to generate or verify

. Licensee's Statements and/or that reflect or summarize Licensees'tatements .

and/or th'at verify that all provisions of this license axc being complied with by
Licensee; (ii) financial information, including books', records, ledgers, reports,
and other documentation, reQccting cash'receipts and general revenue ..
accoullts to the extent such information relates directly to the adtivities

; .ljtccnscd under this Agreement (xxotwithstanding the foregoing, Licensor shaH
provide Licensee with statements axid correspondence received.from each
xnobife phryne rihgtone carrier sublicensee pertaining solely to Licensor"s'ox'xxpositi'cns,ifnot in dear violation ofthe confidentiality provision between
Licensee and such mobil'e phone rixxgtonc carrier sublicense);" and (iii) 61cs,
logs, xcpqxts, compilations, testixlg axid monitoxing data and othex
documentation xclated.t'o'and/or reflecting the oper'ation and mtegrity of
Licensee"s Security Systems (sxxch information, along with the informattoa
described m the items (a)(i) and (a)(ii) ofthis Subsection 6.2, coBcctively
'referred to as "Documentation"); axxd (b) through the assistance,ofpersonnel
who are faxnBiar with the technical and operational aspects of.Licensee's
coxuputer, hardware, software„Security Systems.(collectively, "Operational
Systems") 'who axc.xo bc made availablc by Licensee, provide real-time and/or
historical access to such Operational Systems, as requested, sufficient tir
perxnit Licensor or its examiner'(s) to conduct meaningful tests and analysis to
verify that (i) the Operational Systems are properly and accurately tracking
and reporting thc useefthe Compositions, and royalties payablc therefor, as
contemplated by the terms of this Agreement,-aud (ii) the Operational
Systems are in.compliance with the security requirements set. forth in Section
5 ofthis Agreement, Licensee shall provide the infoxmation, systems access
andpcrsunncl requiredby this Subsection 6.2 fice of. charge and. unless
otherwiseagreed by Licensor ox its examihex(s), at Licensee's regular place of
business..Licensee shall use reasonable efforts to provide Licensor with direct
audit rights to its xiiobde phone xingtone earner subliccnsecs. Although
Licensor shall not have.the right to compel Licensee to audit any mobile
phone ringtone carrier sublicensee where Licensor does not receive the right ..

to audit such sublicense directly, Licensee hereby agrees that Licensee shall .

. consider in good faith aad discuss vrith Licensor its request to audit any such
sublicensee, arid to review any e,videncc brought to Licensee's attention by
l.iccnsor supporting Ihc need for such-audit
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During the course.ofand/or'foHoi&j'rjxig completion ofthe Royalty and Security
Fxaxnination, upon:requeost by Licensor ox'an'xaminer acting on its behalf,
Ljcensce shaH make available, coxnpany personnel at hn a]pprc&prjate I&!vel of
senjo'rjty:and/'or techmcal ability to discuss and/or resolve parficulai jm!es and
fjndjx&gs misj!xg out ofsuch examination.

6.4 Licensee shall maintain any and all Documentation that r&ms&xnably might be 'xpectedto be relevant to Licensor.'s conduct ofh Royalty a'nd Security
examination for-a period ofat I'east four (4) pear&; foHowjng the e'xpjratjon or
'erxx3iaatjon of this Agreement, unIess there is'a Royalty ax!d Security
Hxaxnjnatjon in progress or not fully resolved as of the expiration ofsuch

. period, jj» which &~e the Docuxxxentatjon shall be maintained until theRoyalty
and Secxxrjty.'Exa!Iuatjon is fully resolved txt the'satisfaction ofLicensor:

Ifa royalty examination reve.8s a nonpaymetxt or underpayment ofroyalties
due to Licensor, the;unoxxhts determined'to be owijxg shall be: suE&gect to
mterest payable at the rate ofprjxne plus two per&ant (2%)'compounded d'aily
calculated fiom t!he date the royal'ties were due to be paid uhder the a'ppli&mble

repoxting period to.the.date ofultimate paym'ent to Ljcensbr '-

Termination/Default

.All license authoirjty pursuant to L'icenses issued'hereunder shall'texminate
upon the expiration ox termjx&ation ofthis Agxeexnent (unless such Licenses
are renewed pursuant to a renewa&l ofthis Agreement as contemplated under.

'ection 3I; in wliich case'the terxxxs of renewal sliali apply as appropxiate), and .

any fuither txansxnjss jou and/or reproductiori ofany Composition afi&:r the
expjxatjon of. this Agreement sha1li be fully s&xbject to all ofthe rightss relief
and remedies: available to'Lic "nsor Not&vjthstatxdjnl', the fore:going,.!provided
that the Agreexnent has not been ternxjnated.due to Licensee's breach or
default, any .lexver Fixations existing on Servers and/or Ringtone Deliveries
exjstiag on Covered:0-vices as of the expixa'tion'f the-Aycement may

'

remain on such Servers a!xd Covered Devices; provided, however, thatsuch'.exjs't'IngvServer Fixatioas (in addition to the Ringtone Deliveries) may not be
further reprekxeed o&r distributed after the exi&iratlon~ of the Agreement.

gotvijthstandjngo wj1lxout limiting and in adcljtjofi to any,other remedy that
maybe available at lawor in equity and/or under this Agreement Licensee
undexstauds and agrees that: (a) in the event Licensee fails to account to
Lice!usor and pay royalties provided for in Section 2, Licensor may provide
written notice to Licensee: in th&= same manner as provided in ~ Section
1 15(c}(6) ofthe Cop'yijght Act that, ~unless the d&j:fault is fully remedied within
thirty (30) days from the date of the notice, this Agr&!emmet and any Licenses
jssued h&reunder wjH be auto!xxatjcally terminated, with all ofLicensor's
rights, reliefand remedie. reserved wvjth respect to any unaccoxxuted.royalties;

(b) in the event Licensee is m material breac!h or default dfany of its
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obligat onsunderth s Ag ment; Limmor mayprovide ~ttennot.mto ...Licensee in the same manner as provided by-Section I 15(cw of the.
'op&right Act that, unless the material breach or default is Qly remedied'vrithin thirty (30) days from the date of the notice, this Agxxcrxxent and any=
Lic'exxses 'issued hereunder will be automatically terminated, arith all ofthe
rights, reliefand remedies available to Licensor reserved Licexisee furtherunderstands and agrees that in the case of inlringement, ixxeprable haxm. maybe presumed, and Licensor shall be entitled is appropriate tsirijunctive relief,in addition to any other remedy. that may be available at lair or in equity..and/or under this Agreement. For the avoidarice ofdoubt, arid without .
limitation, Licensee's breach ofany of the obligahons imposed by Sections 2,5 and 6 of this Agreement shall be considered a matexial bxexcIx of, and.
default undel; this Agreement,

7 3 . - To the extent pexmitted by appIicable law, and wi'thout linuixtion, theoccurrence Gay ofthe following events shag also be coaxidexed a materialbreach ofaud default under this Agreement: (a) Licensee'sdiasoiution-and/or.the liquidation ofall ofLicensee's assets; (b) the filing ofa petition in'axxkxuptcy or insolvency ox for an axxangement or reoxgaalxxtxon by„ foror.against Licensee; (c) the appointment ofa receiver or txustce fair aII, or a .

portion ofLicensee's assels; (d) Licensee"s assignment of@sets for theben'efit ofcreditors; and (e) Licensee's insolvency. Vpoa tile cxccuxrence of,any of the events described. iu items (a) thxough (e) ofthis 8libsection 73,
. notvvithstanding, without limiting and in addition to any other xemedy that"may be available at law or in equity aud/or under this'Agxccinent, thisAgreement and all license authority puisuant.to any License granted

. hereunder shall terminate automatically without the requirement ofany furtheraction on the'art ofLicensor.

7.4 Notwithstanding,without limiting and in addition to auy cthei- remedy tliatmay be available at law or in equity and/or under this Ayceme:nt, includiiigwithout limitation the remedies set forth in Subsection 72, le breach ofauanyof the provisions set foxth in Section 5 shaH cantle Licensor to specificperformance ofsuch provision and/or to terminate the license authority .
. pursuant'to any 'License granted hereunder effective immefiate=.'Iy upon thegiving.ofnortice, unless such breach is resolved withitx five(5) business days .ofLicensor's written notice.

76

Notwithstanding the expiration xxr.termination of this Agrxeinexxt, Sections 2,4, 5 and 6 and Subsections 7 I, / 4, 7.6, 8.2, 8 3, 8.4, 85, 8.6 and 8 8 shall tothe extent applicable survive axxd continue to bind the Ixutiex axxd their legalrepresentatives and successoxs.

IfLicensee lacks a legagy valid right (from Licensor or other Iiaxty authoiized'ogrant licenses on behalfofLicensor) at any time dunag the Term for anyMusical Works whogy or palatially owned or administeiul by I.icensor that.a'e
being exploited by Licensee in any manner, Licensee shxllliame a thirty {30)day cure period to attempt to rexxxedy such lack ofa Iegally valid license
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unless Licensor!demand's that Licensee rem'cive such Musical Work(s) Rom
Licetasor's website per the terms ofparagraph L2, prior to the lack ofa legally.
valicl license: bei:ng. deemed a material breach hereunder, warranting automatic
terrniaatioa.

g. MrsceHaneo us

g.l Notices. All notices hereunder shall be in writing and shall be deemed
effective(a)-ifprovided byhadd delivery, upon delivery; (b) ifprovided by

'

. overnight courier, one.{1) busiae:ss day following the date sent; and (c) if
prov ide»f by. regiistered or certift»ed mail, rettun receipt requWed,', 6ve (5)
busi.ness days fallowing the date mailed. Notices shallbe settt to the
following a»idresses::

Ifto Ltcensor:

. To the addr»ms-set forth abo'we, Attn: Sr. VP, Legal Er, Busia~ws Affairs. Fax:
310/441-90!24.

'if to Licensee:

To the address set forth above. Attn:
Fax::

; g 2 publicity. Neither party shall issue any press release or other publicity
documeat coaceraiag thiIs Agreement without the prior written consent of the
otherparty

g.3 Assii~meat, This Agreement !Day not be assigned except that either party
may assign its riights hereunder to any purchaser ofaH or substantially a]I of

.its assets orcapiitol! tock or-to arry successor by'ay ofmerger, 'consolidatioa .

or siimilar transaction.

g.4 Ent]ire A~eemen~/4ner&dmeat. Tlais AgreementrepresenS the entire
. underst mdiag of th»: pa»]Iles in'» respect to ~the subject rnatter hereof,

superse!les all.pnor and!ant]stnyoraneous agreements and utldenstandiags of:

the;partiies with respect t»t the su]bject rnatter liereo'f,'aad may not be.altered'r.
amended except in a written:instrument executed by both pa!Mes.

g.5 Governii~nl~vr Jurisdiction,. This Agreeraeat shalll be governed by, and
construed in accordance with, federal law aad/oi the laws of the State ofNew
York (without givirig'efiect to conflicts of law principles thereoit), as may be
applicable. With re@mt to any action or'roceeding ansing'out'f this
Agreemeat, the parties (a} agree that the sole and exclusive vera&e for such
action or proceediagshaill be in a court ofappropriate j»aisdiction lccated in
Nevv Y&&rk County, ]New York; g2) agree to the appropriatca»ws of, aad waive
any objection concerning the priopriety and/or convenience of, proceeding in
such venue; and. (3) coaseat'to the personal jurisdiction ofsuch corn%.
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8.7

8.9

Agr'd ement is invalid or unenforceable, the remainder of this Agreement shall

rer'num in fuB force and effect. P'erformance ofauy'obligation required.ofa

party hereunder may be waived only by a written waiver signed.by a duly;
. autb.orized office'r of the other party,'hich waiver shall be effective only with

respect to the specific obligation described therein.

~+~din s. The tithe used in this Agreement are «sed for convesience only

and are not to be considered.in construing or interpreting this Ag'reement.

Assistance ofCounseL Each party hereto a'cknowledges that it has been
'represented by its own independent counsel, who has reviewed this
Agreement and discussed the terms herein'with his oi her respective client

. pri~r to execution

c~~unte 'arts. This Agreemeat may be exrnuted in muidple counterparts aud
deb'very ofan executed counterpart may'-be made by facsimile, each such';
counterpart tobe considered and accepted as an original, and'all.such
counterparts together to constitute a'single Agreement..

810
partnership, joint venture or other association betwe'en the parties

8.11
this 'license and/or acquired in the course ofbusiness shall be kept
confidential Such infonuation shall not be disclosed at.any time except to the
exterit required by a court or other. tribunal havingjunsdiction or pursuant to

rules and regulations ofa governmental body and in such situations the party .

coinplying with the court order shall provide prompt notice to the other party,
'and the complying party shall reasonably ceoperate with the other party at the.

requesting party's expense. Notvtfithstanding the foregoing, the parties
acknowledge that in certain situations, such as where a license contains a
favored. nations provision, the information contained in the license may have

to be divulged.

8;12 Compositions licensed to Lice|rsee pursuant to the September 16, 2003
(effective October 5,-2002) Ringtone License betwcfeln.Licensor and l.icensee
shall be automatically added to the Schedule hereofand shall be subject to all

of the terms and conditions ofthis License. Licensee shaH'not owe any
fixation fees for such Compositions.

813 Licensor wanants aud represents that. it haste right to grant this license. If
Licensee is creating a new master recording of the Composition,. Licensor's
warranties and'representations do not extend to any material added to the
Composition during the recording process by Licensee. L'icensor agrees to

indemnify Licensee aiid hold Licensee harmless from and against any and aH

loss, cost, damage or expense due to a breach ofPublisher's warranty and
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representation resulting in a final, nonapp'ealable adverse judgment or a
settIernertt entered into with Pubhsher's prior wrjtten consent (such consent
not'to be unreasonably withheld or delayed)„ In each jn/tanW j6 which a
clajrÃl& action or proceeding is commenced against Licensee pertaining to
I jcerisor "s warranty 'and representations„Licensee shall,.promptly notify
I jcensor ofsuch claim, action or proceeding. Licensor shall have the iight to
partjcipate'n the defense thereofby counsel'of I.jcetisorts choic'e, or to take'ver the.defense ofthe cl'aim

~ ~~HSS WHEREOF, the part'ies have executed this Agreement as ofthe
Effective Da«--

Yomt Mo&3ILE INc/litfiiCroee I'"loll/. le,

Print name:,.g. &,,9 l(,4'~X
Title:.

THE FAIvIOUS MIJSXC,P1iJM.KHIN( COMPAMjKS

Kent aven'& .

Title: gr. VP„Legal )Jc Busing AffaI~
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The'Famous Music Pubtlsbtug Companies
BIHCTOÃE LICKMINC» AGREEMF5T

This agzeezn'ent ("Agreement'*) is entered into as ofMay I, 2005 ("Fifective Date")
by anzl between Jamster lnteznational SarI, Bd dc Pczolles 55, 1700,Mxneg,
Sw/tzeziand ~icensee"} and Famous Music Corporation, I0635 Santa Monica Blvd,
Suite&00,. Los Angeles, CA 90025'('Xicensoz").

- Van%AS, Licensee owns iud olzezatcs aservice pursuant to vthich excerpts of
musical compositions {"Music«1%ozks") in the form ofRingtones (as hcIow delmcd)
azc.digitsllyxcpzoduccd ozt a central computer server or severs, which Ringtoncs arc
subsotuently transmitted Izotn such servers and.downlosded to F~vcred. FJevlces (as
below"defnld) ("Service'g and

%HEItEAS,.in ozd'cr to operate the Sezvicc, Licensee seeks Ittccuscs to.znako Server
Fixations (as below deimed) and rcpzoduco «nd distribritc Ringtones ofMusical
Wozics that azo owned and/or.controlled wholly or parti«Iiy byLicensor;

NON, THERLzl:ORE, in consider«tionofthe pzomisea cont«»ned in this Agrcenzent
and foz other good «nd vale«blc consideration, tho adezlnacy «nd sul6czency ofwhich
izehereby «c1mewlcdged, the parties hereto agree as foHows:

I. 'fce'nsing
'l.l .Pursuant to the terms of this Agzcezncnt, and as izzozep«iticulady described

herein, upon zeccipt ofappzopziatc license rcttuests ~cense Requests") fzozn
Licensee, Ucensorshall issue non-exclusive Hcenses ("Licenses") to
repzoduce and distribute Ringtones ofMusic«1%orks whollyorpartially

- owned and!or contzoHed by Licensor(the ".Compositions") for use on
Licensee's Service in accozdan«e with the terms ofthis Agzeeznent. The
license «utboritycontezuplstcd. hereunder «nd granted pursuant to any License
issue hereunder sh«ll.include snd is limited to: (a) the digital reproduction of
Riugtoncs ofCompositions on a ccntzai conzpu& server or servers directly
ovmed andloz diicctly controlled by Licezzsee ("Servers solely for use in
eozlncstion witlz the8ervice(".Server Fn5«tzoztsg (b) the digital tzausmission
ofRingltszcsofComposifons Benz such Sezvets forstzeamingorstorage on
Cove'zed Devices,'solely For use in coancouon with the Service in the territory .

of the United States only; (c) 'thc repzoduction ofRingtones ofCoznpositions'n Covezcd Devices, solely for usc in connection with the Service in the
United'States only PRingtoneDchvezies"); end (d) the offering of
Promotional Rlngtones (as below defined) ofCoznpositiozzs, solely for use in

. connection with the Service.

For puzposcs ofthis Agrccmcot
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A ''Rizigtonc" is an imce&pt,not to cx&'ecd fort/Svb (:45) seconds, ofa. '.

Gnnpositksx that is embodied in eith&n'(i) a digital~ 61c contsltnxtg codes 'ales&xxtinj and. capable offing.rendered mto au'dio a'sxd'playa'd bsclc ss .

mxsicsl.notn cisnsti,tntixig the vlcc s melody in either incr@phonic or
. polyphonic foxxa(1'honicRingtane+ or(ii) a digital Sle repxcaeutmg an

cxcexpt ofno more than forty five (:4$) seconds ofa sound recording ofthe
C&nnp&eition("Pxe-]Reccsded Ruxgtoxe"). hrboth cases, such wcexpt is'enerallyitncnded to be digitally trsnsxuittcd to snd stoxcd ln an cnd user's
C&xver&8Dimce snd played by such intended destination Covers Device .

whenever the Covered Xlcvicc activstes its xhghxg'or.alert 5mction indicating
lhe sxxiivsk ofa i&i, xncassge or other notl6cs6on (bst no advextiisemcnts)
xc ~vol b1& the Coveted De&ice, and is designed t&x bcpla)kdby such

, Covcx&xl Dwicix without,sny othedistabntiottor trsnslnission.
~ Notvviihstandiug the fori~nxg, tlxis license doesnot apply'to u',es ijstendcd to
be streamed and hexad by scalier aikr such eNer'dMS the'end txscr's.
CoveaalDcvici'„inxlicating to the caHer that thc enduser's Covered Device is;

. romving thcxr equi, ofhervtlse 1&uoutn as "xingbscks.

A*'Covcieii Device shaH mean a mbbile telephone,.pageror'otherportable
commi~micstions device ndth.s telephcxdc arnxeiaagmg function that ape&atm
.on axsireless commuuicstioxxs netvvojdc regulated hy thb US;Pedexul 'omnliunicstionsQzuuuisaion p&ususnt to its rules govcxnn~ comxncxcial.
xnobile radio service.. T

A "Px&unotiousl RixigtoxLe" shsH mom a digital txsnsmission ofaRiugtooo in .

. ah~cd fdxm.xnsde a%diable to apraspx&epurchaser hea ofchaxge sud
. sqlely for thepurposeofpmmoting the sateofthe Ruqgcs~ snd that docsuat
result iin s &xpx&atu&adon of sx&ypaixt or. s11 ofthc Riugtone'that is acceaablc .

except by such prospectivepurchaser

fornax

intended one-thne pxonetionsl
playback tlxrough Qic operiti:on ofa Covered Pcviee oq othw~ deviee." 'AudiiovisusPsla01 mean syxlbronivedmth avisual iimatLe (mctuding
gxspblcs xBxEVof atty QthN'.tyipc oi'Blagcxy) vvhcn aerated (ss dcscxibe4.
above) on u Covered Device. Tbds Liceuse daas xxot gxwut any rights tbxi

sudio~dausl rhxgtanc uN: ofUcaxsor's Compkslti&iixuL itxokvlth&in&Hug the
. forcgoiug. ifsl&yah5X'Device liighta up,ormbxatea.in oetcr to notify the

olsUl'nur&tfan'axlB3uMIg caB, aush sellvxty EMbxxN cunatitute
:QnctuOQlxatib)%:

Auy iatraoym'erita &vhicix Liam shaH cause to bc medo nfthe Compositions
abtalf bo made at License~'s ovvn expose and shall bemetcd &xnly ss the
result. ofcxnploymcnt-fca-hue, mmes such axrsngerMnts shalil bc mnsidexvd
"avoxi&s made forbixo" as such term i,s used m the United States Copyright.
I;&vv, snd all copyrights therein and sll rcnevvsls, &c&tcnsions and xcvexsiens
thcteof6msuslttourxhe'vvort&l sMlbc owned byDccnsot, sublcctto',i:ccssees usc under thiis agreexncnt.. Axxuug&s.s shaH notbe entiHcd to
authorship credit or statics as a collaborator oxi sny rcmtmer'ation by vvsy of



royalty or athezw'Ne kern the authors ofsuch Composition or fmm Licensor
or sny:other designated agents ofLicensor or Rom any society xeprescnting
composer/publisher interests. This license does not authozite the creationof'ny

recordings which deliberately imitate the featured and commczciaHy
exploited vocal pezfornianceJzy an aztist ofa Composition

Licensee shaH have the right to use up to thirty seconds (9D) ofeach
Composition in a "streamed digital audio transzznssion6om Licensee's
websitc. for the sole puxpose ofproving consumers'with Ringtone'mnples

Nothing in this Liccnsc shaH ho intezprcted or constzued in auy manner to
. suggest that Licensee is being granted a licenie to use sound recordings

embodymg Compositions, All sound recordings must beclcazcd prior to any
usci ofsuch Compositions (ifthe s'oaad recordings are ovtned audio'r

- controlled by third parties).

:12 . A'll Licenses a're subject to prior appzoval ofLicensor. Licensee shall.remove
a Composition Som all ofLiecnsco's scxvexs.(and:Rom any othex location
which allmvs access to such Composition) within seveutytwo (72) hours Som
Licensee's xeceipt ofLicensor's wrltnsznotice requesting such removal, if
such request is due to any type oflegal'issue zelating to the.Composition, ora
request &ozn the cozuposcr (ox representative ofa.cozuposer), ovtuzct andfor
co-pubEsher'ofa Compositi'on.

'13 FoIIowiug execution ofthis Agreemeat, Licensee may begin subznitting
License Requests to Licensor (to the attention ofMazyBeth Roberts, VP

'atalog Dev'elopmezzt, The Famous Music PubMiing ComIMnies; 1633
Broadway, 11 Hoor,TERY NY 10019, or'via emaif to
mazy beth.zobcrts pazzunount.cozu), vrhiclt License Requests'sbaH be duly
pzbcestted.by Licensor. '7Ai5ont Jimittuion, Licensee shall include in cash

Request (a) tbc title ofthe Composition for whzbh.a License is being
nested; (b) the water(s) ofthe Composition; (c) the publisher(s) ofthe

Composition; and (0) whether theEmgtonc is a Phonic Ringtonc and/or a Pzc-
Rccorded Ringtone, (e) thename ofthe record company that produced the
sound recMdlng embeUed in.a Pie-Recorded Ringtone; (I) the name ofthe
artist.; (g) tho'JSRCnumber'or such sound zecouRig (h) the total playnzg
tixne ofthe Rmgtonc;.(z) the title.of'aa albuia for winch such sound records
ha's been pxeviousIy hcczzsed-„and O) such other infozznation as may be
required byLiccnsoi.

Upon Licensee's request, Licensor shaH pxovidc Licensee with.au electronic
file'specifying the Z.icenses issued under this Agreement(each such.report a

"Confirmation

Rcpoz"). To aid Licensee in the calcuIation ofroyalties, with
respect to.each License, such Con6zmazionReport shaU include, inta aJiu,
Li~s.total administrative percentage sharc ofc'ach ~sition.
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1.5 For the svohhmcc ofdoubt. and.udthout hmit'at'ion, the Licenses giantcd
hensmdnr do not mstxsid to ox covin: (a) any rightofpublic performance'ssxciiBxnmvi@ obiii the xxecesMpj pÃSxaaafng xighta IicciBcs'either Born
Liciaisox's duly authiexod perfoxxning rights societicsor Licensor); (b) any
copynghts or other xights ixt sound.recordings andforvisual hnages; (c) any
prixI~t, airplay.or kanoke rights;,(d) «ny adaphi4on (derivative vxoiR) rights'o)
any mcrchandisijig rights;, (Q:snyuseofa QmposMon(whether ornot
embed in a sound xe'cording) fcr amarkefing casapaign, pro@sottie-in,'ame

or contestorotherwise to a8vcx6se, ploxnoto or cross-pronlote any
pxeiuct or ~ce; (g) any uso ofthe title ofa G}mposition, or the ntune or
-lkencss ofanyuIriter, publisher xxr aint associatedwith a Composi6on, ~

. except for identi6ca6onpurpcees as dh~cxibed hx Section 4 (h) useof the..

lyristofthe conxposiltioxxs in~conjunct'ion with PhotuoRingto~; or (xi'any.'.'
other use ofaCompeejtion not spwi6cally and cxprcsslyprovided forherein..

'o.Coixyosi,tion shall bc ttscd:in xsxyxaanner whid'~ could bccoixstdrxcd ux.-
bad taste or Iin a remaiab]ly offcosivc xuaxmer. ~Llcalea shsB notusa the

. Compoxitioil in anymanncr~tttlneh 46ugaLi~, ang ofltho Composers of
the Coxxposi',tions, or any ~eb1ishcr into public disrqxute orwhichicQccts
adversely on the Couxposiitions exccptas expressly~provided forhexcia.'ampo.xYioxNshall notbe isolated or posiYioncd in any twayl.whichcan be
cxElstQled as 'advextisNgox'pGBxoting any product or sexvlce (lnetudQlg.
License=). The I(cense authoritynader any &cense Ixsuedhe&reunder is-
limited to aa6 granted solar wI1!h respect to'XAcensor's admilnhtrattve.

. share of th'e Compaxltioas (iie,!fLkensor does xxot-a4xnfntstar 169%a ofa
CompoIxitien, Lkexxsee xnnst aee'k and obhdn a license.hem ail other third.
paxties xvho have in iritelest 1n such Coxnpkitl& pxlfor to axg utle ofsuch
Composition byLtiensee).

1.6 - Thehcenseauttssxitycon'Icxnplatedby'this JigkcnicntM~tedpuxsuantfo
.any Liamso issusd heramder is hndtcd to Licensee and may not be
sublicesxted, assigned'or otheiwlse trxsisfexrcd by I!iccnsee except to the
ext(M expxessly pemsittoi hereunder.

1.7 It is a cxsxdition ofthe grant ofthis Limtse that no Composition is positioned.'rxncd in conjunction vrith any viisuats and!or pxopcxty from anysnotion'.'ictuxe,

tcl~nsion sesies or o't'her production ib which such ComposMoxxwas .

used as a cue andfor soundtx3jska&inposition(or'Or!Hh any ixnages sa'bstaxxtial]ly
similar to such production or.which uses or poxt'rays any ofthu principal
characters orkeep~)oestiousx ofthat prehiction} tvxithout furthernegotiation aud
license fmm the owner(s) (or hcensox(s)) oftbe appHcsklepxoduction ox

PxolPcftJ'72205
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Licensee shall pay to Licensor an advance dfTen Thousand l)olars.
($10,lNO) to be recouped as followxx $7+500 recoupable.against Itlngtoxxe'oyalties(Le„.not'from the Ixxltiul Seiver Hxatloxx fees or CommerclaJ

'ynchronhatlon royaltiex) for the musical composition ante'd "Axcl F"
written by Harold Ixaltermeyer,'xxd 52x%6 recoupable against Rlagtone

. royalt(es (Le„not from the Initial Server Fixation fees or CommerclaI
synchronlsstl'on royalties) Il'om sII other Compositions'approved for
Licensee's use by Licensor. Sxtch 519,900 aOvaxtee ls dxte tto later than
Juty 26, 2095;

Licensee sMt.account andpay royalties'to Xicexxsor qusxte'rly; wiQxin foxty-
- iive (4$) days atter the eudofeach calendarquarter, oxi.theblis of(a) tho
'nitial server Iixa6on ofeach audio-orilyPhomc Ringtonc aud audio-laxly Pre-

Recorded.Ringtoncx (sceysragraph 2.$.formom detail) ("InitisIServer
pixhtiou"); and (b) each RiagtoncdeGvery in the form ofsn audio-only
.Phonic Riugtone {"audio-'only PhonicRingtone Delv. rg), and audioanly
Pn'ecoxdcd Ruxgtone ("audio-only Pxe-Recorded Rmgtoxxe Delivag).
Licensee shall provide Kicx'xxsorwith detxdled qusrtcxiy statements .

. ~t'atexucnts") In clectxoxdc.ox written form m sccoahnce with the format.-
spcci6edby Liccxisor~xtingFoxxuaP),.whether oi not anymonies axe
dee m Ucensox. With respect txx'cmch quarterly reportingperiod, fox each

'icense, Licensee,shall spcciSy in its.Statxxxxexxt Ox the Initial SexverFixation
fee (ifone is duc) for each.nexr Composition added to Licensee's schedule;

-(ii) the total xxuxubcr ofPhonic Ringtonc Bdivcries sad/or total muobcrof
'Pre-Recorded Ringtone QcKvcxies&reach Cotxqxoxltion", (iii) the particular
retail outlet thxough which each Rnxgtone Deliveryurss xnan; (iv) the total
royalty amountbeingpaid for'Initial Server Fxations; (v) the total royalty
amount being paid for ihe PhonicRingtoxie Delivexies and/or Pre-Recoxded
Ringtoue Dcbveriex; (vi) a Sst ofsl I Compositions used.in Commexusls
duxiug aucb eccouuxmg pcxiod; (vii) the xexxxx ofeach such Coxxxxxxcxcial; (viii)
a separate breakdown ofCxsmncxcisl synctxxxnxization xxxysltics (vkich shall
not beused to recoup any Advance); sud (vix) axxyother ixxfoxtustion as xnay
be xequiicd byHceusor&m time to timo. Anyxoyxdtycoxxtputations biscd
upon a percentage ofgross rcvcxtues gcnexeted Som Llcctxsee'swebsite'pursuaut

to psxagxsph 2.4behxvi) shaG also be reported to Licensor.on a
quarterly basis. Without limiting Uceneoi'a rights snd rcxuedics hereunder, at
lsw or in equity, Q psst-due paymcuts are subject to snd to bo accompanied
by paymeut ofinterest Ihercoxx at tbe

prixne

rat found in the Wail Street
Journal on the duc date plus two percent {2%), compounded daily, fmm Ihe
date(s) upon which each such payment(s) Grat becmne due until the date(s)
upon whicheach such paym'ent(s) is remitted to I|censor.

Statemenfs/h.ccountingx/Payments shall be xuadc to:



Faixxous'usic Coxporation

$0635 88nta Monica Blvd', Snlte $300

Los Angeles„CA, 90tQS

AttrL'l; vP;FlxxaIlce

Fed ID N ]3-069;?800

2.9 .INTENTIOHAI'Y Dmti.BTED.

2.4 'ROYAL'IHRSI

(a) For each auitio-cmlyPhonlc I&jgtene
xoli@ty shait be the greaterofOi thirt
the retell Ringbone selhng price to

bvexy ofa Coxnpotdtion; the
cents($0.13U.S.) (ii) 10/o of .

ers or (lit):IQ/i of thd.Gross
Revenues generated during ihe download (prorated amongallpubhshcrs)'ram

Liicensee's wcbsite„

(b) For each audio-iantyPrc Rcearded Rlngtone.Miry cfa Couxposit'Ion,
tbe;loyalty.idxalt be the greater of(i) 5ftccn cents ($0.1$ Uh.); (ii) 1%o qif'

the: retail RingtcrxcBc%Ig price to consunxcrs; or (In)1Ãlo of the Gross
Rcveriuics generabcd during the download'(prcrstcd among all pubhshcls)
Gum LliccxLaec s wcbslte

CuossReveaulnx~ stxRH nlcau the,poxtxon ofthe one tlrlle x~a subscription
'pr'ice sttxibiatsb1te to the particutair CoxuposiYion. For the avoidadceofdcubt;
alLCoutcut,is atlportion&RBII a pro-ndabmisby Ceatcut type. '"'Contcut:"

shall nleau the Phordc Ri'ngbanes, Pre-Record& ItIingt+csi, maagcs sud 'allpaper..

These par-Composition royalty axuoxaxts shall. be proporhonatelyrohxccd'to
th:extent that Iiccllsor own(s) or control(s) less than l00% ofa Composition.

. ¹twithstaudlng any'thhlg tct the caxxtrary fotuid in tMs.patixgxsiih 2A; if
X iccusora~tcrs lnto any agrixmint(a) with attuxd party(xea)slloxving such .

thiird patty(ics) to collect music Iaxblishing Fle-Recorded Ruxgtone royQtics
on Kiocnsor's behalf; then Licensee shalt bebound by the rates foulxd in
Licensee's agrccmcnts with such third.party(ics)..-

2.5 SYNCHRONGMTitON ROYALTIHS:

'ith prior wrietcn approval:bx each case, Liceaxscc shall have.the xight to
. synchronize the: Coirxpoiritioiss in coxntnerciah bro~gon~See~ and'cable
te1'cviaiou in thc United Static wiith the pxlrposc ofsdvcrtismg Iiccrlsce's
ringtarxe service (hereafter, the 'Coxnmexciai'l or",Commercials").,
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Ro~hm These Conn'nercist synchtonizslion rights shall be granted to
licensee in exchange for a royalty(and in addition to. those royalties
mentioned inparagraph 2;4 above),'hich shaltbccomputed as the greater of
(1) $0.03.pcr each Composition dowuloaded during the broadcast term ofthe
Commercial featuring such Gomposihon; oi (2)3% ofthe retail xingtone
setHng pxicc to consumers pcr each Coxnposition downloadcd during the
broadcast tcxrn ofthe Commerciat featuring the ComposYiion.'

I '.
the Coxuposition,'(2) the smgte/CD ofthe Compucitioic(ifappScabie), (3) the
Janistcr ".short code" (to access the Ãngtonc), (4) Ucensee's subscription,
rate, (5) adist's release information, aeVor (6) artist's music video ofthe
Composition. To avoid anydoubt. neither third party advertising rights uor

otional rights are hereby-glinted;

valand o . inniexclat s r Liccaacesballsubmitthcirrccuestfo ..

use a Composition in a Ccmunciciak forLicensor'ix written appxovat at least-'thrcc(3)bmincaa dayspiioi to the Brst broadcast ofsuch CoxurncicisI, arid .

such Licensee notice must include the term ofthe Commercial (which ahatt be'e less than time (3) days). Ifthe CoxnnMscfal continues to be broadcast after .

such tcxm,Licensee inust kiform Licensor ofall tenn updates in wnting. -No
Connnexcinl tenn shaH exceed theTerm ofthis License.

inustfic delivered every'ontbi dining the Tcrnx(and the Iniakonewikin 6
months alter Tenn axpixea) to the.attentionofMaxj Be% Eobcrts, VP Catalog

'- Develepxuent, The Fsxnous Music Pablisbiug Coxnpanies, 1633 Bxoadway,
ItnFIoor.Neer Yedr HY )0019).

Licensor.hereby prr approves the useofthe Coxnposition entitled AxclF'
written byHarold Paltcxrncyer for Commcxcial usc m ooujunctiou with the
'CracyFxog'alkfa 'AnnoyingThing') Ringtone.

IfpucsQBBt to slly'atlIte law, other govertluicntat'cgutatiox1GtJudicial
deirionRingtoae Dolivcrtes'are dctcmdned to be digitil downtoads subject
testatutoxydigi'tat download ratesnud suehstatutotydigit d6wntosd rates
arc tngiteror towerthan the xoysltyiates found herein, the statutory ihgitat
download rates will apply.t'o tins-License on the effective statutory rate date, ff'uchcSccttvc date falls during the Tenn.

2.V In the event that a third'party(l) musicpubHshex; (2) master recording owner;
(3) audiovisua1/graphics content provider; andlor (4) non-'musical ringtonc
provider agree with I.iccnsee to any terms (including terms with respect to
Aniiipcusation or consideration) more favorable tbanthose apphcable
hereunder, thea elective as of tho date ofsuch thidparty agreement; this
license shall be dccmcd amended. to'include such more favorable terms. Upon



requ'est, Lianrsee shall provide Licensor @6th eithercopies ofthe thhd party
. agreements or thcrelevant royQtyprovisions thereof.

3..Term

';1. The tenn of this'Agnmaent sbaII rxsrnrnence as oftho Efectiive Date.aud.
terminate thre'e (3) yruus jIro'nt. Ihe Bliective)?M (the'"1'crm").

32 . Upon cxpiratirErt ofthe Trna, ifUccrmee wishes to rencrv this Agreement for
an additional one(1) year terna, it shall notify Licensordfsuch desirc not Iatcr'-
than a &Iatc three (3) &sronths prior to 6e end ofthe feqaI. Si chnottticatiou
shstII inclu4-.prcposerl terms foredy such rrutetvrd. An/ren~ shalll be',
sutrjcct to tb;e approval oI'Uemaer, and Licensor reserves the right to pmpose
cMurgcr to adnnaistcstivc and other aspects'he Agteemcnt as itdeems'plnupjiat'e..Such proposed chanjtes ntust be memoriaIIxed urwdting and.-

'xmtMby both parties prior to such',addk6onal one (1) year term taking'.
cH'cct.

. 33

Notvritlwtaridiug

any
othe fcacgreng, Licesrsoz shrdlhave ttreright &rany'ess'orrwhsrsccser to automaticatly terminate.this Xicerrse no eiriter thantvro'2)

yea rs Rom the Xtt&ctlve X&ate, but onlyupon ttdrty (3G) days writtennohce.
:to Limsscs..

4.: Writer/PrrhIisher Credit

Liccnix's vrriter(s) and Enrbliishcr(s) ofeach Composition offered byXicensee
as a Riisgtonc mustbe dr.played on Licensee's weieitc by no later isn July
21„2GI;I6.

S. Secn6ty

5.1 Jn conrrcction with the urrc.of any Compositioni Licensee shall hnplernent and
m2lintaIIB.copyproterBon aud85gitaI rights matlsisrneot tcehuol'otiy aud'ystenrs;i'',tuding giftware sstdfair hanlware Itructional.hmltstiens
@cdlecIkeE y "Security Systcurs )withsespect to A~ ofthe Service,
inriudxag vsitlioutlicnitationits Sruvcrs aud opeirdnig sr/stenrs, that (a) arc

. designtsl'to prment unauthoriinp4 repro'du~on aud distribution of the
Coruposition, in the forru ofIlingtoncs or otherrsisrr, (b) are suf6cient to track
arsi enforce the use limitstioxrs conterrrpiated by thIis QIreerueut; aud (c)'meet
or exceed currerrt industry shitudst& as they exist Gom time to tiime for the
.Eicerlsed delivery ofxnu'sic via digital transmission arrd its reproduction on
devices lllcluding, rvltbout bruitatioa, Coveredh I?evicest,

5.Z In thc r&ent it becomes aware ofa breach ofLicen'.see's Security Systems
dty E)rcat|k"), whether through its awn nronitoxilrg eKorS, up'on.b'eing

0?220'Oti
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advisedby another party (inch)ding Licelor) or otherwise, I.icensee shall use
commercially reasonable efforts.to xcso'lvo the Securit Breach and xestoxe the
M integrity ofits~Systems as quicMyI possible. Ifa sohttion to the
Security Breach'is not inunediately available (Le„cannot be implemented
within twenty-.four (24)hours&an the time License» becomes aware ofthc
-SecuxityBrcach), Liecnsec shall (a) promptlynotify Licensorofthe Security
Bxeach m wiitiug (un)ess Licensee learnedofthe breach from Lie»lux); aud
jb).cease-all 6utherdigital transmission audfor xepxoduction ofpositions
to the extent such activities are or couId Iossibly be a8»»ted by the Security

.. Breach, pendiug M res'otutlon ofthe Security Bxeach. ln such a case, .

I.iceusco (x) shall keepLicensor reasonably apprised ofthe status ofits »inta
to resolve the

Security

Breac; aud (y) sha)1 not resume the activities tltat
were.suspended pursuant to this Subsection SD until the full integrity ofits
-Security Systems has been restored..

, $3 -'o thc eat»nt Lie»nice employs drird:patty technology in order to operate,
Lxccusee shaH use eommercxaHy reasonable cf&rts to maxntam and upgrade
'such technology by (a) diTigently monitoring anythixd-party notiiicatieus of
bug4lxes, security hola and functions)ity hupzovements; aud (b) ob)atutug
any available upgrades aud bug-8xes, aud instating, testing aud distributing
such upgrades a'nd bug-'&res as necessaiyao aa to xaaintain the.integrityofits
Security Systems.

Licensee shall us'c commercially reasonable »Koxts to prevent any
unauthorized digital txausmisslous and repmductious ofCompositions by
opczatoxs and users ofthe Service and/or Iu any)auTity, on any device
(incteHug Covered Devices). orby inypersonunder the supervision audlor

. contxol ofXiccusee.

Royalty aud Secur)ty Comptiahee6.

6.1 Notwithstanding, without )hnittng and in addition to the'general right of
Licensorpursuant to industry'oustoux aud practice to exaxniuc tho books and.
xecextts ofXieeusee hx eounectioa'with Licensee's use dfthe Compoaiatons,
Licensor~1 b'c'cnbtlN), upeatMsty ($0)days'otice to Licea'see; to
vAgrtfuntan e)rrrp'ipahon ofthh boolcs, records,. operations.aud:Somnty
8y'stcnxs bfGcensee ~yalry'and Bccuxity Bxaunuation") to deteanine

.: whether Licensee is'in compliance w'xth its xeporting, royalty and security
obhgatious undec tVis Agreement. Absent a good-faith basis to believe that
Licensee is uot m compllallce with such obhgatious, Lie»Gaol.SMl slot seek to
jmtiat» a Royalty aud Securit Pxamtuationxuaxu than once every twelve (123
mouths or morc than four (4) years foHowing the teuniuation.ofthis
Agre»ment.
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62 Durittg the c~urse ofaRoyalty and Security Hxaminstloi&, upi&n recluest by
License&r or sn cxsminersdiug on its behalf, Licensee shall;. &&iritiiin three {3)-
.brn ~ e"s days (a) prr&vide a"'~ to nny i~armahon that tnayl&e caled fryr'by
suc:h reiluest; including without Iitnitation any 6) bot&ks, iteco5b, 6Ies,, log's,

'eports„conipilstions, usage data.-iud otherdoc&uacatation, whether in pal&cr
or electronic form, thatv&ure or could 1&c used or required to get&crate or verify
Licensee's Statements and/or that rc9ect of surnmarixeli~'tatements
a»c1/or C'est ve&ify that aH p&o&qsions ofthis.license arche'mg coml&lied withby
Licensees (ii) Snancjai infor&xiation, inctudingbook; records,.ledgers„teports,.
aud otlte'r documentaition„reflectisiig cash receipts siid gettera1 revenue
six'&uncs to thc-inrter&t s&xkinfon»atio&t relates directlye&r indhectly to the'-
act'ivitiira Iicensexl under this.Agrceaieat,'nd (ni) files; logs, reports;
eotnpiI&itions, testing and mor&ltoringdata and other'documcittationrclatcd to
amVor &reflectin thc opetation anil integrity ofLicensee's Sccimty Systesns
(such It&formation, along urithi the,info&mation cjescr@ed m tile items {axi) and
(axis) ofthis Su'bsecticn i', qollectivclyrafeircd to ss "Bocamentation");
an&I (b) th&ough the &resistance off&co&onneIwh6 a're'fa&nlliar~i the tcchnical,
and operational aspects ofLicensee*s computer, hardware, sofbrraie, Secutity
Sy&tcms (colIec11vcl'y, ".C&'per»Cional Systems -) vrho ureM bc'madeavaHat&le
by,Liccusce;,provide real.-tinie anil/orMstorkai seem trench Operational
Systems,'s rolucsted;sufIIcieut to peunit L'lceusor oritsixa&n'mer(s) to 'onductmeaning&1 Tests and analysis.to vexify thatoi the Opetational

.. Sy»~s are ptoipcrly and, accii&ratcly trackiing and.reoorting the use ofthe.
Compositious;-a&&d xoyalties payable tlierelbr, as coutcmpiatedhythe tcinis of

'Mi~rce&i&eut; and (ii) the C&pcreitionaI Systcn&s are Incan&1&lance with t'e
sccmity.fcrluire&ncnts set forA in Sectiion 5 ofthis Agreea&icnt. Licensee hhall
provide the infoiTmation;-systeans access and parsonIi&elreluhudbiy@iii
Subseclfon iS.R free of'cb:arge and, urr&less otherwisc agrccd'by Lire or its-
ercauuncr(s), at Licar&see''s plriice ofbu.due&is.

63 During'the'&ur&e ofaridrror folio&rrlr&g completion.ofthe Royalty &nid SecI&rity
Exan&cc&atioia,'lien.r rap&ester Liccn»or oran examiner act&ng bn its behalf,

, Licensee shall it»dce available co&upany.personnel at an «ppropriate level of
seaiioriiy and/or tcclmicai aRity to discuss aud/or rcsoiveparticular issues.and
findings arismg out ofsech examioation. '

4 Lice'nsee shall ii&ah&raiii say aud ati Doc&annotation/thatscascmably&nigitt be.
'erliccted to be relevant ta License&'s conduct ofa Rnyalty artd See&nity
Bxi»nh&iatw»a for aperiod ofsit Ieai&t'oii&r (4) years foliouriug thc cucpiiation or
termination ofthis Agreement, unless there is a,Royalty and Sec&nity

'unnination in pmsxss ior not fully rcsol&rcd as ofthe expiration ofsuch
period; in which case the Documentation shall be n&&&inn&h&cd until thc Rr&yalty
aud Security Bxamiui&tion is fully resolved to tlie satii&faction off3ccr'&eor.,

6.5 Ifa, rc&y»Ity exam&nations&rex&Is a nonpayment or iu&deq&ayment ofxcyalt&cs .

duc to Liccrisor, the amounts idetc&ar&ined to bc owing shaH be subject. to
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interest payable at the rate ofprime plus two percent (Z%) compounded daily
calculated from the'dite the royalties were due to bcpaid under theapplicable'cpoztmg

period to thc date OMQalfdo payraent 'to Licensor.

7. Termination/Qcfauit

7.1-, All license au/horitypursuant to Licenses issued hereunder sh'all'temmzatc
upozz the expiration or tezmhzstion of this Agrcemcat (unless such Licenses
are zczzevrcd pursuant to a renewal of this Agreemeat as contemplated under,
Sections; in which case thc terms ofMaewii shall apply as appropriate), and

- suy iluther transmission'aad/or reproduction ofany Cmnposition after the
explzation ofthis Agreement sMI bc pzotublted sud actionable as sn act of,.
intzingcinent nader, aud fuilysabjcct to the rcmohes pzovidetl by, the
Copyright Act..Hotvtithstsndiag Ihc'foregoiag, pzovidcd that the Agzecmczzt
has not bcentczmlnated due toLiceasee'slecach oz default; any Server

- Pixations existing on Servers sad/orRiugtoneDeiivedes exing:on Covered
.Devices as ofthe expitaticnofihc Agreemezztzuay remain onsuch Servers'ad Covered Devices; pz'ovided; however, thatsuch existing Server Fixations
(iu addition to the Riagt6no DeR'veries).inayzzotbc further reproduced'or
distributed %Ocr theexpiration ofthe'Agrcemeat.

Notwizhstzuzdhzg,-without limithzg aud in additiozz to any otherrczucdy that
zueybo avcitsblc at tuvr or in eeiuity sad/otunder this Agzeezucnt, Licensee
uudczstsuds aud agrees than (a) in the event Licensee fails to account to ..
Licensor sad pay royalties provided for in Section? Licensormay provide
zvzittcn notice m Liccasce in the same manner. as provided in Section
115(c3(6) ofthe Copyright Act that, tznless thedefault ii fully remedicdwithhz
thirty (30) days flora the date ofthe zzotice, tI@s Agrccmcnt aad any Licenses
issued hereunder wIII he szztomsticaiiy tezzzzinsted, snd that such tezznmsbozz
will render zhe.transmission.aad/or zcproductiozz orboth,'fany CoraposiYion
fuz which royalties have act.bcezz.fullypaid sctieusb1c as an.act of
iafiingemcut under Section 501 ofthc Copyright'ct, arid fbtiy subject to'he
remedies provided bySections 502 through 506 aud 509 the Copyright Act',
(b) ia thc event Liceascc is in zaatczisl breach or de&alt ofanyofits
obIigstions under this Atjecmeat;Uecnsor mayprovide written netice to
Licensee in zhosame manner asptovzzted by Section'115(ex@) ofthe.
Copyziglzt Act that, zuzi'css the dofsalfds Ally remediedwitlzm:thirty,. (30).zlays
fium the date ofthenohcc, this Agreement aud anyLiccnsus issued'hereunder
wiII be automatically tezzninatezl, snd that such teznnnahon vtiII rezzder the
firithcr transmission aad/or reproductiou, or both, ofanyComposition
acuonsble as an act ofinfiingcmeat under Section 501 of'the Copyright Act,
aad fully subject to thc zeznechcs provided. by Sections 502 through 506 aud
509 ofthc CopyrightAct. Licensee fmther understands aud agrees that in the

. case ofiufiiaganeaf, irreparable harm may.bcpresumed, sad Licensor shall
be entitled to au appropriate remedy (mcluding but not Eauted to injunctive
relico, in.addition to anyother iemcdy diat may be available at law or in
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equity andfor under this Agrxenxatt. 'for tho avoidance ofdoubt, and vrithout
liualtatiion, Licensee's%uxch ofa'yof the.obliga'lions imposed by Sections 2,
-5 ~md ti afthis Agreement shaH.be co:usidered'ia material breach of, aud;
dckQIt under, tiius AgreMlcnt'3:

. Except to tim event exp;rcssly cxcuse4 by. app'licable Iavr, the occurrence of
auy of the folloviiing events shaH also be conaidexed a xaateiial'breaei!l ofand
defaultuudcr this Agreciuenin (a) either'psxty's dissolution andi'or the
Ii~iuldslion ofall saints; (b) the Bhng ofa petition inb~cyor insolvency
or for an arrangxmxent or'reoxganiixstion by, foror against either pmty; (c) the 'ppointmetxtofareceivcror txusi&m for sll or apoxtjoniofeitheripaxtr's.assets;

(d) eitherparty"s aaidgmnent ofsssets for the bene6t'ofcreditois; (e) either
party'p insolyextcy. (f) Lxcenscc's 1'aclx of,a legally vaM license,:at aay time
Airing tbe Term, for sayMusical%'aria vrhoIIy or partially ownedsr'dxniniistexiixlbyLicker that are being exploited'by Licensee in anymanner.
Ujpon the occurrenceofany oftbe events described'hxitxsos (a) throu'gh (t)of
this Sribscction 72, nottvithstandtug, vvithout hmMug xind hl addition to any
other remedy that nxay.be available at javr.or jn exiuity aodIor under this 'gxcciaxent,this.Agr'cement and;all lieenseauthoxity pursuant Q.any Licenses
gxautek heimejex shall tcxminatis autxunaticallyvjithoat the ~uixcmcnt of
any further action.

.Notwithstanding, viithout Ijxuitixig axitd in'additionl to ai!xyother tiexnedy tliat
xuay b availableat hxvt or ixi..cxix'aty snChor uxtdex this Agreemeiat. hiiciuding
viiithout linxitati!on the xexnediei set fcuthin Sixb~on7~'Ciebxcaeh oi'any
othe provjsioxxs set forth in Scanon 5 shaB entitle Licensor to speci6c
pi:xfouiuaxu~ ofsuchprovision aiadfor to texxuinata, ewictiVe imxnoSatcly
ujlon the giivulg ofnotico the Ecense authoxitypursuaut toiany License
.granted heo:under.

'otvti'Sstaudicig the eqiirati!on or te3aninatioa. ofthis Agrdeeeiit, Ratio& 2„
4, 5 arid'adSubsections 7 I, 7.4, 16. 82, 83,:8;4,le, tt.6 aud 8.8 shall to
the exlleut applicable sairvive and'coxitjnue to bmd xhc parties aud their fcgal

repres entatives

aud secc~oxa

'Nth xespect to Ringtoncs sxxd any oiher used for Co~!Devices ofan'

poxties of iany xxtusiical coxaiiositloa-overed.o3;..controlled by Licnmir,
. 6!cexuiee a'clcnovrlcdges and agrees'that,'as to'such ptutioxxsofsuch musical

cxanpositions, no atich mes:dudl be subject to4te provisionsofSecnon
115(c](3) ofthe iCopyxii!|htI~ ofthe Unitedl States uuleax or until so

.pxovided by any hnir, other govcnuxxcntal icgulation orjudklal decision.

5]ilscelIaeeoas8.

g.l Qo~my, Adl notices hci[ctm9ex shall be in M~and shall be'dcctucd
effective (a).if!provided by hand dehvexy, upon delivery; (b) ifpxovidcd by
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overnightcourie, one (I) business d'ay following thedate sent; and (c) if
provided by registered or

certriicd

mai, xetuxri receiptxcriuesled, Ixve (5) 'usinessdays following the date xnailed. Notices'shall. be scat to thc
following addresses:

Ifto Licensor.

To the address set forth 'above. Attn: Sr. VP, Legal 4 Susntcss Affairs. Fax:
, 310/44 I-9094.

Ifto Licensee:

.To the address sct forth above, Attn:
Psx'

82 .p~ebliei . Narbre perry rraitieeeo eoy yreeereieeee or aberierrBeiry
. document concen6ng this Agxeemect without the.prior written conscut ofthe

, other petty.

83 b~sgtg~t; This Agrecmcntxnrlynot ho assigned.

8.'4 Bu ''nt Amendment. This Agreement'represents the entire
undexstsndrng oftha paxGes with respect to the subjectmatter hereof,
supersedes sB pxiox'ud coxitcmporaneorrs agreements andunderstandings of-

. the parties with xcspect to tbi subject matterhereof, and nraynotbe siteredor." amended except in a vrxittcn mstxuxncnt executed by botkpaxties.

85 ' '
o . Oris.Agreexncnt shslIbc governed by, and.-

constxued in ~ancewith, federal law audlor the lawsofthe State nfNew
Yoxk(without givmg eifcct to cordlids of law. prmciplcs thcrcofj, as maybe
apphcable. %ith xesperx to any action or pxocccdmg

arisrni
ou of this .

..Agrccnxent, the parties (a)'agree th'at the'sole and.crctusiye venue for such .

action cr proceeding shall bc in a court ofappropiiatejurisdiction located in
Ncw Yoxk County, Nerv Yorix; (2).agree to the appxopxiateaess of, and waive
any objection corrccxxrrxrge thepropriety auditor convenience of proceeding in
such.venue; aud (3) amscut to the pcxsrynal iurjsdicticn ofsuch couxt.

ia'ixxval'id or uncnfozkesMc, th'e rc'nnrundreroofthisAgxeem'ent shall
xenia'min full force snd effect. Performance ofany obligrittxnrrcqtuxcd ofa-

psrty hereunder may bc waived onlyby a wxitten vraiver signed by a-didy. 'uthorizedoÃicer ofthe other party, which waiver shall be effectiv onlywith
respect to the spccHIc obligation described thexeixt

8:l Hcadiggs. Tlic titles rrsiyd in this Agreement axe used for convenience only
aud axe not to bc considered in construing or interpreting this Agreement.

represented by its ovrn indepcndcat corrnscl, who has reviewed this '-i.3-
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Agreerncnt aud disown the terras herein vtith his ofher.respective client
prior to execution. '.9

Geat~spsrts. 'IMs Agrzcxnent tully be executed in multiple couutexpaxts axxd.

dc5veryofan executed counterpartxnay be made by facsimile, each such
couuteipart. to bo considecd and accepted as an original, and aII such
counterpMts together to constitut. a single Agreemeut.

8-.10 ..gq I'Nt~n3hip. Hol5hg herein xthal1 create, expressly or Implied, a
psxtuaship, johrt vcxature or other association between the partie~.

8.11 Gm6d.euti:d~i; Licensee andLimit agree that all infozxnation contained in
'

thits license seVor equity itt tie cotttse ofbusittess sMIbe kept
con6dwthl. 3uch iafonaxation shall not be disclosed at any time except to the
extent rcxtuixedby a court or othef txitnxnai havingjuxisdiction or pursuant to
xules aud xegubtiom» ofa go~rcxmneutaibody. Notwithstanding the foregoing,

. tb: parties:acknowledge that in mt'ibxations such as where a Hcensc
eontabxs a )ivory nations provision, th'e iufouiuation contained bx the license
'xnay have to be divulge'd.

8.12. 'Jt is a ~xxttditian ofthe grant of&is Ixceme that no Coxnposition'is used itx
.conjunetiou with any «isdals ofauy uiotionpii4xre; television swies orother
yeoductioninw5ich the'Corxyaiiition was used as a cu+ snd/or soundtrack
cempositIunivithout the writtenappnxval txoxn tbe owner or hnaxsorofthc
appiic'hieIModucticxx ox prop ertj, nor shall any Compositien be used with mxy
imega~ subshutiaHysluxltar to.suchpxadoction orwhich uses orpoxtxayi any
re'theyriacipal characteu ox'kcytocaHons ofSat gxodkctikn wltbotxt &
wjitten~rovat froxnsuclx owner ox licensor bMih ~licabie pxoducbdn. Iu
the event @rut L'iceiuxe uses.or actthoxlx.cs such use oftbe pxuductloxx without
tbo wrjttcn licexxrc.ofthe owjxcr eir.licensor of the pxoAxction; theaKiccosor'ill.bo

permitted to terrstinate this liexnse upon gi~Wtirte.tol LID&:
viithout repaymcnt crrany xn&nxies paid under this IlcenAc or other liability to
Licensee.. ]Jcexxsce must provide Licensorwith proofofany such written
approval pxuxuptlyupon /++gest.

I
I
/.
/''

I
/
I
I
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IN %1YHBSS WHHRHOP, the:yarties have executott this Agreement as aftho
Bff~vo 9ste:

By:
gc P. I ~ v e. s I'o w .

TitIo: M~m:~ r cc.c Q cg~ow

RAMOUS MQSlC CQRPORAXlQN

Mnt3
Titter

'ENT J KLAVENS
SENIOR VICE PRESIDENT

LEGAL 'AND BUSINESS AFFAIRS
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ExEcuTFo coPY
45288

. The Famous Music Publishing-Companies .

RINGTONE LICENSING AGREKMKN

KWthPy'8,:
This agreement ("Agreement") is entered inta as ofJanuary+, 2005 ("Effective

- Date") by and between Hudson.Entertainment, Inc. ("Licensee"), at 411 Borel
Avenue, Suite 235, San Mateo, A 94402,.and The Famous Music Publishing
Companies; 10635 Santa Monica Blvd, Suite ¹300, Los Angeles, CA 90025'"Licensor").

WHEREAS, Licensee owns and operates a service pursuant to which excerpts of-

eopyrighted musical compdsitions ("Musical Works") in the form ofRingtones (as-
below defiried) are digitally reproduced on.a central computer servei or servers,
which Ringtones are subsequently transmitted Iiom such servers and downloaded to
Covered,Devices (as below defined) ("Service"); and

%HER'EAS, in order to operate the Service, Licensee seeks licenses to make Server
Fixati'ons (as below defined) and reproduceand distribute Ringtones ofMusical
Works that are owned and/or controlled wholly or partially by Licensor,'

NOW,THEREFORE, in consideration of the.promise's.contained iri this Agreement
"and for other good-and valuable consideration, the adequacy and sufficiency ofwhich
are hereby acknowledged.'he parties'hereto agree as follows=

1..Licensing

1.1 Pursuant to the terms ofthis Agreement, and as more particularly described
herein, upon rec'eipt ofappropriate license requests ("License Requests") Rom .

Licensee, Licensor shall issue non-exclusive-licenses ("Licenses") to
reproduce and distribute Ringtones ofMusical Works ownedandlor'ontrolled

by Licensor (the ".Compositions") for use on Licensee's Service in
accordance with the terms of this Agreement. The license authority
contemplated.hereunder and granted pursuant to,any License issued hereunder'hallinclude and is Smited- to: (a) the Ckgit'al reproduction ofRingtones of .

Compositions on a central computer server or servers directly owned and/or-
directly controlled by Licensee and located in the United States {including its
territories aud possessions and the Commonwealth ofPuerto Rico
[collectively, the "United States")] ("Servers"),'solely for use in connection
with the Service ( Server Fixations"); (b) the digital transmission ofRingtones

, ofCompositions from such Servers for streaming or storage on Covered
Dcviccs, solely for use iii «oimection with the Service in the temtoty ofthe
United States, only, (c) the reproduction ofRingtones ofCompositions on
Covered Devices, solely for use in connection with the Service in the United
States only {"Ringtone Deliveries"}; and {d) the offering ofPromotional
Ringtones {as below defmed) ofCompositions, solely'for use in connection
with the Service.

Hudson (Music Bndge) 12l004



For purposes of t]iis Agr&wment:

A "Riingtone" is'an exceipt, not to exceed forty five {:45) seconds, ofa'ompositionthat is embodied in either(i) a digital fi]e containing codes
representing and cap'aMe ofbeing rendered into audio'nd played hack as
mu~cai Dotes constitudng the work 8 me]Gay in eithermonophoBic or
polyphonic foim ("Pl!ioiii!c Ringtone"), or (ii) a digita] 51e r'epruenting an
excerpt ofno more than .'forty five (:45) seconds.ofa'sound recording &ifthe
Composition ("Pre-Recorded Ringtone'*). -]n both cases, such 'excerpt is'enerallyintended to be digitally traiismitted to andI stored in an. erid user's
Covered:!3evice aud played by suCh intended destination Covered Device
whenever'the Co vered Device activates its ringing or alert functioii indicating
the arriva] ofa cad], message oi othernotification (but no advertisements)
received by t]ie Covered Dence,, and is designed to be played by such
Covered jDevice without any other distribution or transmission, '

Notwiths tanding the foregoing, ifthe Composition excnpt is intended'o be
streamed and heard by a cai]er a!Rer such ca]ler dials the end user*a Covered

. Device, indicating to the ca]]er that the end user' Covered Device is receiving
'heir.cal], such audio'-onIy excei]it may be referred to hereunder as a
"Ringback.*'nless othcmvise s!pecifica]]y provided fot hat'eiri, all terms and
conditions hereunder which app]y tb Ringtones shall also apply to Ringbacks.

A "Covered 13evice" sha'll mean a.mobile. te]ephor, pager or Other portable
communications'idevilce with a te]ephonic or messagiug, function that operates
on.a wireless coirununications.network regulated by th'e U 8 Pede!ra]
Cominunications Commi:ssion purs'uant to its'rules govenu:ng cormniencial
mobile radio .services:.

A "Promotional Itingtone" shall mean'a digi;tal transniissio:n ofa Ringl'.one in
streamed foim made;avai;]able to a prospecti!ve ]!iurdhasur-&ee ofcharge arid
solely for the puqiose of promoting tlie sale of the Ringo', and that does not
result in a reproduction ofany pant or aH of the.kingtone that is accessible.
except by such.prospective purchaser for an intended one-tjime promotional
playback ihrough the operation ofa Covered Device or other. device.

"Audiovisual" shall mean-synchroni'@ed with a.visua] image (including
graphics raid/or any other type of imagery) wheii activated (as described
above) on a Cove!red Device. Notwithstanding ]he foregoing, ifa.( overed
Device lights up or vibrates in order fo notify the consumer ofan incoming
call,'such acti vity shall not constitute synchroni2mfion

Any arrangements which Licensee sha]l cause to be mande ofthe Compositions
shall be made at Licensee's own expense and shu]l be cteated on]y as the
result ofemp]oyment-for--hire, and such arrangements shall beconsidered
"works made'.for hire" as such term is used in the U!nited States Copyright
Law, and a]1 copyrights therein aiad all renewals„extensions aud reveisions
thereof throughout the world shall be owned by Licensor, subject to
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. Licensee's use under this agreement. Arrangers'shall not be ehtitled to.

authorship credit or status as a coHaborator or any.remuneration by way of .

'oyalty or otherwise &om the authors ofsuch Composition or-Irom Licensor
or any other designated agents ofLicensor or Iromi any society representing.
composer/publisher interests. This license does not authorize the creation of
any recordings which deliberately imitate the featured and commercially'xploitedvocal perfonnance by an axtist ofa Composition.

.'Licensee sliaH have the right to use up to'thirty seconds ( 30) ofeach
Coinposition in a "streamed" digital audio transmission &oin Licensee's
website for the soli'urpose ofproviding consumers with Ringtone samples

Nothing in this License shaH be intexpreted o'r construed'in any manner to .

. suggest that Licensee is being granted a license to use sound recordings
embodying Compositions. All sound.recordings must be cleared pxior to any

; uses ofsuch Compositions {if the soun'd recordings are owned and/or 'ontrolled'by.third parties).

All Licenses are subject to prior approval ofLicensor Licensee shall remove
a Composition Iroixi all ofLicensee's servers {and from any other location
which allows access to such Composition) w'ithin seventy two (72) hours'rom
I.icensee's receipt ofLicensor's written notice requesting such removal, if'uchrequest is due to.any type of legal issue relating to the 'Composition; or a
request from the.composer (or representative ofa composer); owner axxd/or
co-publisher ofa Composition.

FoHowing execution ofthis Agreement, Licensee may begin.submitting
License Requests to Licensor (to the attention ofMary Beth Roberts, VP
Catalog:Development, The Famous Music Publishing Companies, 1633
.Broadway, 11 Floor, NY NY 1 GOI9, or via email to
mary beth roberts@paramount.corn), which L'icense Requests shall be duly

.;processed by Licensor.. Without limitation, Licensee shall include in each
.License Request (a) the title of the Composition for which a License is being
requested; (b) the write(s) ofthe Composition; (c) the publisher(s) ofthe
Composition; and (d) whether the Ringtone is a Phomc Ringtone and/or a Pre-
Recorded Rixxgtone aud/or a-Ringback, (e) the naixxe ofthe record company
that produced the sound recording embodied in a Pre-Recorded Ringtone; (f}
the name of the axtist;-(g) the ISRC number for such soxxnd recording; (h) the
total playing time of the Ringtone; (i) the title ofan album for which such
sound recording has been previously licensed; (j) whether the ringtone is
audio-only or audiovisual; and (k) such other information as may be require'd
by Licensor.

Upon Licensee's request, Licensor shaH provide Licensee with an electronic
file specifying the Licenses issued under this Agreement (each such report a
"Confirmation Report"). To aid I.icensee in the calculation ofroyalties, with



respect to each.I.,icense, such Confirmation Report shall include, inter alar;
Licensor's total administrative percentage share of 'each Coniposition.

1.5 For the avoiclarice ofdoubt, and without limitation, the Licenses gtanted .

hereunder do not extend to or cover,'(a) any right ofpublic~performance
P icense" must obtai'n the n -essary performing rights licenses either front
Licensor"s duly authorized performing rights sociefies or Licensor); (b). any
copyrights or other rights in sound recordings and/or.visual images; (c) any.
print, display or Raraoke rights; (d) tmy adaptation (derivative work) rights; (Q
any merchandising rlights; (f) any use ofa Composition (whether or not
embodied in a sound recording) fora markdtmP caxopaign, prol9ucl'tie;in,
game or contest or otherwise to advertise, promote or.cross-promote any

-'product or service; (g) any use of the title ofa Composition,'r-'he name or
liken&ms ofany viviter, pubiishei or hrtist associated vntb a Composition,
except for identification.purpose as described in Sation 4:; (h) use of the
lyrics ofthe Compositions in conjunction witli Phoinc Ringtones; or (i) any

. other use ofa Coinposition riot'speci5caHy land ~expreaAy ptuvlded for herein..
No.Composilaon shalH be: use@ in any manner which could be considered in
bad taste or in an offensive mamoer. -Licensee shall not'use'the'Compositions

. in any mimner which brings Licensor, any ofthe compcisers of the
. Composition',v, or any co-publisher into public disrepute.or".which refleA:ts
adversely on the ~Compositions'., Compositiitins shall not be ~isolated or
positioned'n any.way which can be construed as advertising-or promotingany.'roduct'or'service(iricluding Licensee)'he license authority under any
License issued. hereuud er. is limited to aud granted solely ivith respect to
Licensor s administrative share of the Compositlions (le, ifLicensor d'ees
not administer 300 ~ o.of a Composition, Lice&)see must seek'and obtain a
license from all othes third parties who have ah interest in such
Coinposition prior to any use ofsuch Compositien b'y Llcen'see).

1.6 The license authority contemplated by this Agreement aInd pranted pursuant to
any License i:mued hereunder is limited to Licerisee and ma'y not be:
sublicense, aissigned or otherwise transferred b'y Licenseeexcept td the
extent expressly perrrutted hereunder.

1.7 It is.a conditidn of the gr mt ofthis. License that nn Compositien is positioned
or used in conjunction with any visuals and/or property 6om any motion
picture, television series pr other production.in which such 't omposition was
used as a cue and/or soundtrack composition (or with any injages substantially
similar to such production or whi:crises or'porti~ys. any of the principa
characters or lcey locations of that production) without fbrther negotiation and
license from the ownex(s) (or licensor(s)) of the applicable production or
property.

2. Reporting and payment of Royalties



2.1,Licensee shall pay to Licensoi an advance of ~~'9'+ '
to be.

recoupable against royalties {but not Initial Server Fixation fees) described
hereunder. Such advance is due no later than

2.2 .Licensee shall account and pay royalties to Licensor'quarterly, within forty-
five (45) days aAer the end of each calendar quarter on ~Le basis of(a) the
initial server fixation ofeach audio-only Phonic Ringtone, Audiovisual Phonic..
Ringtone, audio-only Pre-Recorded Ringtone, Audiovisual Pre-Recorded
Ringtone,.audio-only Rmgback and/or Audiovisual Ringback ofa
Composition m'ade on any Server (see paragraph 2.3'for more detail} ('nitial

. Server Fixation"); and (b) each Ringtone delivery in the form ofan audio-only
Phonic Ringtorie ("audio-only Phonic Ringtone Delivery"), Audiovtmial .

. Phonic Ringtone ("Audiovisual Phonic.Ringtone), audio-only Pre-Recorded
Ringtone ("audio-only Pre-Recorde'd Ringtone Delivery"), Audiovis'ual Pxe-
Recerded Ri*ngtone ("Audiovisual Pxe-Recorded Rihgtone Delivery"') and/or

-Ringback (;wingback Delivery"'). I;icensee shall provide Licensor with
detailed quaxterly statements ("Statements'') in electronic or wxitten foixn'in ..
*accordance with the format specihed by Licensor. {'Rep'oxting Foxinat"),
whether or'ot'any,monies are due to Licensor. With xespect to eachquarterly-'eporting

period, for each License, Licensee shaH specifiy in its Statement (i)
the Imtfal S'erverFixation fee (ifone is due) for each new Composition added
to Licensee's schedule"„{ii) the total numberofPhonic Ringtone Deliveries
and/or total number ofPre-Recoxded Ringtone Deliverie (with Ringbacks
reported separately Rom other Ringtones) for each Composition",(iii) the
particularretail outlet tbrobgh which each Ringtone Dehvery,was made; (iv)
.the total.royalty amount being paid for Initial Server Fixations; (v) thetotal'oyaIty

amount being paid for the Phonic Ringtone Deliveries and/or Pre-
Recorded Ringtone Deliveries; and (vi) such other information as may be
required by. Licensor from time to time.'Any royalty computations based upon
a percentage'ofgross revenues generated from Licensee's website (pursuant to
paragraph 2.4 below) 'shall also 'be reported to Licensor on a'quarterly basis.
%ithout limiting Licensor's rights and remedies hereunder, at law or in
equity, (i) past-due payments are subject to and to be accoinpanied.by.
payment ofinterest thereon at'the prime rate found in the. IItxall Street Journal .

on 'the due date plus'two percent (2%),'compounded daily, kom the date(s)
upon which each such payment(s) first'became due uritil the date(s) upon
which each such payxnent(s) is remitted'o Licensor.

-Statements/Accountings/Payments shall be made to:

Famous Music Corporation

10635 Santa Monica Blvd, Suite $300

Los Angeles,.CA 90025

Att'n: Sr. VP, Finance
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Fed ID fE 13-0692800

2.3 ..INITIAL SERV]ER FIXA.TION: For each Initi'al S'erve',r Fixation, 6e Iixation
fee (non-recoupable) shidl be

'(a) Twenty Five Do]liars ($25.00) per'ach version ofa Composition fbr
audio-only Ringtones (fAr example, ifboth ~a Phonic and a~Pre-Ro&zrded
version c&fa ~Compo. ition are found on'icensee's server, I.iceu'see shaH
remit. a $50.00 hntial'erver Fixation fe&e);

,(b) Fifty DoHars ($50.00) per each version ofa Co&nposition for Audiovisual.
'ingtones (for example, ifboth a Phonic and a Pre&Recorded Audhqvisual.

version o'fa ~Composition are found on Licensee&sserver, j.icensee shaH
remit a $ 100;00 Initial Server Fixation fee)"„and

(c) Twenty Five Dollars ($25.00) per each version of a~ Cotnposition.for:
Ringll&ack use (fc&r exam]pie, ifboth a Phonic Riugtone and a Pre-Reco'rded.
Ringback version of a Composition are~found on Licenseels server,
Licensee shall remit a $50.00 Initial Server Fixation fee);

provided, however, that these arnouhts shaH be I&roportlonateIy reduced to the
extent that Licensor own(s) ox'control(s) less than 100/» of tlie Composition

2.4 ROYALTIES.

(a) For each,aud:io-only.Phonic Ringtone Delivery'ingback Delivery ofa
Composition., the: royalty shaH be the greatet of~(i) thirteen cents ($0.13
U.S );; (ii) 10% of the: retail Ringtone selling price. to consumers; or (Hi3

..

10% of tl&e g&ross revenues generated (prorated Mphg All pt&bli'shets) &om
Licensee's website;

'(b) For each:iudiio-only]Pre-Recorded Ringtono Delivery atrRingback
Delivery ofa Composition, the royalty Shall be the ]greater of(i) %teen
.cents.($8.15 1J.S.) (ii) 15»/ ofthe retail Ringtone sellmg price to
-consumers; or (xiii) 10»/» of'tI&e.gross revenues genemted (prorate@ amohg

- all publisheis) from Licensee's website.

(c) For each Audiovisual Phonic: Ringtone Delivery ofa-Composition; the
. ro'yalt y shaH be the greater of(i) twenty 'cents ($0.20 U~S.); (ii) 10/» of the

relail Ringtone selling pr'ice to consume; or (iii) 10% of the gross
revenues generated (prorated among aH publishers) from Licensee's
website.

(d) For each Aud;iovisual Pre:-Recorded Ringtone Delivery ofa Composition,
the royalty shaH be the gre'atn ol (i) twenty cents ($0.20U.S.); (ii) 15/» of
the retail Rinacon e selling price to consutners; ot. (iii) 10% ufthe gross
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revenues generated (prorate'd among all'publishers) from Licensee's
website

Gross revenues include paym'ent of any kind received by Licensee from
advertising found on the Ringtone portion ofLicensee*s website. Theseper-.'oxBpositionroyalty aIllouxxts shaH Ue,proportionately red'uced to the extent
that Licensor own{s) or control(s) less than'100% ofa Composition.

25 '- -Ifpursuant to any future law, other goveinmental regulation orjudicial
decision.Ringtone Deliveries are determined to be digital downloads subject
to statutory'digital download rates and such statutory digital download.rates
are higher than the royalty. rates found herein, the statutory digital download
.rates will apply to this License on the effective statutory rate.date, if such
e'ffectivedate falls during the Term,

- 2.6 In the event that a third party (1) music publisher, (2) xnaster recording owner;
(3) audiovxsuaVgraphics content provider, and/or (4) non-musical ringtone--
-provider agree with Licensee to any texxns {including terms with respect to
compensation or consideration) more favorable than th'ose applicable .

.hereunder, then effective as ofthe date ofsuch third party agreement, this
license-shall be deemed am'ended to include such more favorable terms, Upon
request, Licens'ee shall provide Licensor with either copies of the third party
agreements or.the relevant royaltyprovisions thereof.

3,. Term

texmmate three (3) years fr m the 5 t D te(the Term ')

Upon expiration of the Term, ifLicensee wishes to renew this Agreement.for
an additional one (1) year term, it shall notify Licensor ofsuch desire not later
than a date three(3) months prior to the end of the Tenn. Such notifxeation
.shall include proposed terms for any such renewal.'ny renewal shall be
subject to the approval ofLicensor, and. Licensor resexyes the right to propose
changes to administ'ratlve and other aspects.ofthe Agreement as it deems
appropriate Proposed changes must be approved in writing by Licensor.

3.2

3.1 The term of this Agreement shall commence'as of the Effective Date and.
0 ffec ive a

3.3 ' Notwithstanding any of the foregoing, Licensor shall have the right for any
reason whatsoever to automatically terminate this License no earlier than two .

(2} years f'rom the Effective Date, but only upon thirty (30) days written notice
to Licensee.'.

'riterlPublisher Credit
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. Licensee s'hall» to 'the &extent commercially reasonable; include in any.g»raphics
and/or imagery di played'in connection with ~ the splayof~any Addio&&risual

Ringtone.of a Composition w&ritten credit in legible,form setting forth the,
'ames'of th'e Licensor's writer(s) and publisher(s) ofsuch Composition.
Additipna]ly, )'eensoir's writer(s) and publisher(s) ofeach Composition
offered by Licensee as a pJngtone must be displayed on ~License's'website
Inadvertent'failure by Licensee'to-post such roti&I:e shall Inot ~be &wnSidered a
breach of this'.license IifL'icensee cures such 'failure w'ithin ten (1 0) business

'-days ofreceipt ofwritten notice from Licensor.

5. Security

.5.1 In connection with the: use: ofany Composition, Liceu»see shall implement and
.;maintain copy protectiion and digital iights management teclmology and
systems, iricluding software and/or har'dware functiopal limitations
(collectively, '"Security Sy'stems") with respect to all aspects& of the Service,
including vi&ithout limi;tation its Servers and operating s&tems, that (a} ar'

designed to prevent unantlhori:zed reproduction and distribution of the
Composition, iin the fc&rm bfRing&tones or other««ise {b)!are 'suNcient to track
and enforce the use limitations contemplated by this Agreement; and (c) meet
or'exceed &surrmt industry standards as they exist from bine to time'for the
licensed deliye;ry eifmusic. via digital transmission and its reproduction on
device» 'includiing, without liu«itation, Covered Devices.

5.2 ,Iri the event it Incomes avirarerofa brcach ofI.ieensee's Security Systems
. ("Security Breach"), whether through its own monitoring efforts, -upo'nbeing'advised

by another. pa&ty (including Licensor) or otherwise, Lice@see shaB use
its best efforts to r&uolye the-'Se'curity Breach and restore the 11 integrity of
its Security Systems as quickl y as possible. I~f a &olutionI to the Security
.Breach is x&ot immediately available.(ii.e., cannot be i«upi emented within
twenty-four (24) hours from the time'.Licensee becomes aware ofthe Security
Breach); Liicensee shall.(a) promptly notify Licer&sor of-the Security Bre:ach in.
writing (unless Licensee le~med of the breach fro»m I.icensor)', and (b) cease'll furth'er digital.ti~smission and/or reproduction ofCompositions-to the
extent such activiti'es.are or could possibly be aQected:by the: Security.Breach,
pending fulll resolution ofthe Security Breaclia In such a case, Licer&see (x)
shall kewp Licensor reasonably aplorised of the status 'of its efTorts to resolve
the Security Breach; and (.y) shall .not resume the activities that were.

. suspended pursuant to this Subsection 5 2 until the full integrity of its Security
. Systems has be:en restored„

5.3 To the extent Licerpee employs third-party. te&chnology i6 order to oI&erate,
Licensee shall use its best efforts to.maintain and 'upgrade such t&»chnology by
(a) diligentIly inonitoriug any third-party noti6cations ofbug-fixe, security
holes and fianctionality improvements;, and (b)-obtaining any available
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upgr'ades and bug-fixes, and installing, testirig and distnbuting such upgrades
and bug-fixes as necessary so as to maintain the integrity of its Security
'Systems.

5A Licensee,shall use its best efforts.to prevent any unauthoxized digital
t~sxnissions and reproductions ofCompositions by'operators and users of
the Service and/or in any facility, on any device {including Covered'Devices),

, or by any person under the supervision and/or control ofLicensee.

6. RuyaIty and. Security Compliance

6.1 Notwithstanding, without limiting-arid in addition to the general right of
Licensorpursuant to industxy custom and practice to example the books and
records ofLicensee in connection with Licensee's use'of the Compositions,
Licepsor shall.be entitled, upon thirty (3D) days'otice to Licensee, to
conduct an examination ofthe books„records, operations aud Security

. Systems ofLicensee (".Royalty and Security Exainination"j to determine
whether Licensee is in compliance with its reporting, royalty and secuxity
obligations under this Agreement.. Absent a'oo'd-.faith ba'sis to believe that.
Licensee is nrit in compliance with such bbligations„Licens'or shall not seek to
initiate a Royalty and Security Bxammation more than once evexy twelve (12)-
months or'rn'ore than six (6) years following the termination of this
AgreemenL

6.2 During the course ofa Royalty arid Seciuity Examination, upon request by
.Licensor or an ex~miner acting on its'behalf, Licensee shaH, within three (3)
business days (a).provide access to any infoxmation that may be caHedXor by
such request, including without limitation any {i) bo'oks, records, files; logs,
reports, compilations, usage data and other documentation, whether. in paper
or electronic forin, that were or could be used or required to generate or verify
Licensee's Statements and/or that reflect or summarize Licensees'tatexnents
and/or that verify that all provisions o'f this license are being comphed with by
J.icensee; (ii) fxrianoial infoxmatiolx, iuchx@ing books, recoxds; ledgers; reports,
and other documentation, rejecting cash receipts and general revenue
accounts to the extent such information relates directly or indirectly to the
activities licensed under this Agreement; arid (iii) files, logs, reports,
compilatio'ns, testing and monitoring data and other documentation re]ated to
and/or reflecting the operation and integrity ofLicensee's Security Systems
(such information, along with the information described in the items (a)(i) and
(a)(ii) of this Subsection 6Z, coIIectively referred to as 'Documentation");
and (b) through the assistance ofpersonnel who are familiar with the technical .

and operational aspects ofLicensee's computer, h'ardware, software, Security
Systems {collectively, "Operational Systems"} who are to be made available
by Licensee, provide real-time and/or historical access to such Operational
Systems, as requested, sufficient to permit Licensor or its examiner(s) to
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. conduct me'amngful tests and analysis to verify thit'(0 the OperationalSystems are pmperly and accurately traHang arid reporting',the',use oftheCompositions, snd royalties payable therefo'r, as conternpla'ted Py tPe terms ofthis Agreement; hand '(ii) the Operational'SysteuIs arlc in'~pliynce'with thesecurity requitum&ts set forth in Section S ofthis'AgreImt&t. ',Lic'ensee shallpiuvide the information, systems access aud'peel requited, by thisSubsection 6.2 See ofcharge and, unless qtherwise agreed by Liccasor or its'xaminer(s), at Licensee's place ofbusiness.

69 .'uring the course ofaud/or following completion ofthe Royalty and Security,Examination, upon request by Licensor or ari examiner acting oir its behalf,.'Licensee shaH make available companypersmmel at, an ~propriate level ofseniorityand/or technical.ability to discuss ind/or resolve particular issues Imd,. 5ndings arising out ofsuch examination.'.4

. "licensee'shaH miBntain any and all Documentation that reasonably might be~expected to be relevant to Licensor's conduct ofa Royalty and Security.:Examination for a period ofat.least ssx {6) years following the expiration ortermination ofthis Ag'reement, unless these is a Royalty Imd ISecprityExamination in progress or not fully resoLed as ofPe qpiratior| ofsuch~period, in wliich case the Documentation shall be mujnpned, untII the Royalty,and Security Examination is fully evolved to the satisfaction ofLicensor.
J IJfa royalty examinationmveais.a nonpayment or underpayment pfroyaltiesdue.to Licensor, the amounts determined to be owing shiH be suljec& to,mterest.payabJe at the rate ofprime plui two percent (2%) conspclunded dailycalculated from the date the royaltieswere due to bep'aid under the applicable'eporting period to the date ofultiinate paymeut to Licensor.

upon the expiration or termination ofthis.Agreement (tmlhe such Licenses@I renewed pursuant to a renewal ofthis AgtuInsxsnt as contemphted underSection 9,irrw1rtch case the terms ofrenewal shaQ apply as app~riate), and,any fuither transmission and/or reproduction cf'any Compositson aAer the
. expiration ofthisAgreement shall be prohibited aud.actionable as an act of ..in5ingemeut'nder, and 'fully subject to the remedies provided by„ theCopyright Act. Notwithstanding the foregoing; provided that the Agreementhaanot been terminated due to Licensee's breach or'efault, any ServerFixations existing on Servers and/or Riugtorie Deliveries existing on CoveredDevices as ofthe expiration of the Agreem'ent may remain qn such Serversand Covered Devices; provided, however, tlat such'exiIItiny SeIver Fntations,(in addition to the Ibngtone Belivenes) may'not be er reproduced ordishibuted after the expiration ofthe Agreement'.

7 Termlnatlon/Sdault
7.1. 'All license authoritypussuant to Licenses issued hereunder shaH'terminate

-10-
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Notwithstanding, without hmitin'g and in'ddition to any other remedythat'ay

be available at law or in equity and/or under this Agreemeiit', Licensee .

understand's and agrees that: (a) in the event Licensee:fails to account to,.
'icensor and pay royalties provided for in Section 2, Licensor may provide ..

written notice to Licensee in the same manner as provided in Section.:
115(c)(6) of the Copyright Act that, unless the default is fully remedied withirr-
thirty (30) days &om the date ofthe notice, this Agreement and any Licenses

.. issued hereunder will be automatically terminated, and that such termination
will render the transmission and/or reproduction or both, ofanyComposition'or

which royatties'have not been fully paid actionable as an act of '

in&ingement under.Section 501 ofthe Copyright Act, and fully subject to the
remedies provided by. Sections 502 through.506 and 509 the Copyright Act; .

'b) in the event Licensee is in. mat'erial breach or default ofany ofits
obligations under this Agreement, Licensor may provide written notice.to .

Licensee in the same manner as provided by Section 115(c)(6) ofthe
Copyright Act that; unless. the default is fuBy remedied witlnn thirty (30) days
&om the date ofthe notice; this Agreement and any Licenses issued hereunder
will. be automatically terminated, and that such termination will. render.'the
further transmission and/or reproduction, or both, ofany Comp'osition-
actionable as an act oftn&ingement under Section 501 ofthe Copyright Act, .

'nd fully subject to the remedies.provided by Sections 502 through.506 and
509 of the Copyright Act. Licensee further ubderstands and agrees th'at in the

- case ofin&ingement, irreparable harm may be presumed, and Licensor shall
be entitled as appropriate to injunctive relief, in addition to.any other remedy-'hatmay be available at Iaw or in equity and/or under this Agreement. For the
avoidance ofdoubt, and without limitation, Licensee's breach 'ofany ofthe .

obligations imposed'by Sections 2, 5 and 6 of this Agreemerit. shall be
'onsidered a material breach of,-and default under, this Agreement.

-7.3 To.the extent permitted by applicable law, and without limitation, the
occun.ence ofany ofthe following events shall also be conside'red a mat'erial
breach ofand default under this Agreement" (a) Licensee's dissolution andlor
the liquidation.ofall ofLicensee's assets; (b) the 5ling ofa petition in

, bankruptcy or insolvency or for an arrangement or reorganization by, for or
against. Licensee; (c) the appointment ofa receiver or trustee for all or a
portion ofLic'ensee's assets; (d) Licensee's assignment ofassets for the
benefit ofcreditors'; and (e) Licensee's insolvency. Upon the occurrenc'e of
any ofthe events described in items.'{a) through (e) of this Subsection 72,
notwithstanding, without limiting and in addition to any other remedy that

. may be available at law or'n equity and/or under this Agreement, this-
Agreement and all license authority pursuant to any Licenses granted
hereunder shall terminate automatically without the requirement ofany further
action on the part ofLicensor.

7.4 Notwithstanding, w'ithout hmiting and in addition to any other remedy that
.may be available at law or in equity and/or under this Agreement, including
without limitation the remedies set forth in Subsection 7.2, tlie breach ofany
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. of the provisions set fortli in Section 5 shall ~entitI'e L~icensor to~,specific.
performance ofsuch provision and/or to terminate, iWective inunediately
upori the.giving cdnotice:, the license authority pursuant to any License
granted hereunder;

Notwithstanding the expiiration or termination ofthis Agreement, .»ectitons. 2,
. 4, 5 aud 6 and Subsections 7.1, 7.4, 7.6, 82, 8.3, 8.4, 8..5, 8.6 and 8.8 shall to
- the extent applicable suave and.cont'inue to bind the parties and their legal
'epresentatives and successors.

'.6 ''ith'respect to Ringtones, Ringbacks and any other user for Covered Devices
ofany portion ofany musical composition owned or 'controlled by Licensor,
Licensee ach&owledges and agrees that, as to such portions'fsuch musical
compositiions; no suc'h uses shall be subject to the provisions ofSection
115(c){3) of the (:opyright,Law ofthe United States unless',or until so

. provided 'by any )aw„other governmental regulation orjudicial decision;

Miscellaneous

gotieies. All iriotices lier'eunder shall be'in writing and shaB be deemed
effective (a) ifprovided by-hand"delivery, upon.delivery," (b) ifprovided by
overnight courier,, one'(I) business day Iollowing the date sent; aud (c) if
provided by registered or certified mail, i etum receipt requested„ five (5)
business days following the date mailed. Notices shall be sent.to. the
following addresses:

'lf to Licensor.

.To the address set %orth above. Attn.. Sr, VP, Legal tk Business Affairs. Fax:.
. '310/441-5~094.

If to Li'censee

. 'To the addresi» set. forth above. Attn A~&~~
'@ax.-. ]I+40» g'QQ» c0glj~,
PubHc~it; Neither. painty shail.issue any pres0 reI&as6 or other.p&iblicity
document concerning'this; Agreement without the prior written-consent of the
other pity. '.3

~Assi ment This Agreement may not be asSigned. I

8.4 . Entire ~Aeement: Amendment. This Agre5meht. r~pr~ent5 the entire
understamling of the parties with respect to the subject matter hereof,
supersedes all prior and contemporaneous agreements and understandings of

. the pities with respect to the subJect matter hereof, and lmay not be'1tered or
amended excerpt in a veitten instmment executed~ by both parties.
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8.6

Govemin Raw Jurisdictio'n. This Agreement shall be governed by, and-
construed in accordance with, federal law and/or the laws ofthe State ofNew
York (without giving'effect to confiicts'of Iaw principles thereof), as maybe
applicable. With respect 'to any action or proceeding arising out ofthis
Agreement, ihe parties (a) agree"that the sole and exclusive venue for such.
action or proceeding shall be in a court ofappropriatejurisdiction located in
New York County, New York; (2) agree to the appropxiateness of, and waive

...any objection concerning, the propriety and/or convenience of. proceeding in
such venue; and (3) consent to the persotxaI jurisdiction ofsuch court.

"Severabilit Waiver. Ifa court should determine that any partof this.
'greement is invalid or unenforceable, the rexnaindex'ofthis Agreement shall
-remain in full force and effect,',Performance ofany.obligation required ofa

. party hereunder may be'waived only by a wxitten-waiver signed by a duly
'

authorized offxcer of theother party, which waiver shall be effective only with
respect to the specific obligation descxibed therein

gy ~Headin s. Thetities«sedinthisAgreemenrareusmi'forconvenienceonly
and are not to be considered in construing or interpreting this Agreement. 'ssistanc'eofCohnsel Each party hereto acknowl'edges that it has been
represented by its owxx ind'ependent counsel, who has reviewed this
Agreement and discussed the terins herein with his or her respective client
prior to execution.

Countergarls. This Agremnent m'ay be executed in multiple counterparts and
delivery ofan executed countexpart may be made by facsimile, each such
counterpart to be considered and accepted as an original, and all such
counterparts together to constxtute a angIe Agreement.

8..10 No Partnershi Nothing herein shall create, expressly or implied, a
partnership; joint venture or other association between the parties.

8.11
'his -license and/or acquired in the course ofbusiness shall be kept
confidential. 3ndclx infodxnjation shall not be.disclosed at any time except to the-

. extent required.by a court or'other tribunal,having jurisdiction or pursuant to'ulesand regulations ofa governmental body. Notwithstanding the foregoing,
the parties acknowledge that in certain situations, such as where a license
contains a favored nations provision. the information contained in the license
may have to be divulged.

8.12 It is. a condition of the grant of this license that no Composition is used in
conjunction with any visuals ofany motion picture, television series or other
production in which the Composition was used as a cue and/or soundtrack
composition without the written approval Irom the owner or licensor ofthe

applicable production or property, nor shall any Compositioh be used with any
images substantially similar to such production or which uses or portrays any
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.'ofthe principal characters or key locations of that jiroduction ivithout the
'ritten.approval from such.owner or hicensor ofthe apphcable production. In

the event that Licensee u'ses or authorizes such use of the production without
the written license of the owner or licensor ofthe production, then Licensor
will be permitted to tepninate this hcense upon givt!ng notice to Licensee
withou't repayment ar any monies paid under this libense or'other liability to
Licensee,.'Licensee!inust provide Licensor with proofofany such written
appr'oval promptly upon request.. *

IN %ITNESS VtHEREOF, the parties have executed this Agreement as.ofthe
Effective Date:

.LICENSEE

i~~l ~-l
By ~~~~c~
P11llt arne. '~~~-g~
Tltle:-

THE FAMOUS MUSIC PUBLISHING COMPANIES

By
Print name:
Title:

It,"KNl'. KlN'EM 'EQ~OBVICE PRESIDNf
LEGAL AND BUSINESS ttFFAIRS

092'.704
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9&cop,
ThesunousMusicpnMshixigConxpanics '0+
MNGTONR LICgNSIHG AGRNGJNT

This agrceuxerxt ("Agreement*') is entered into as ofJaauaxy I; 2005 ("EXkctive
Date") 'by aad between cameo America1«c„2055 Jxmctron Ave„Sau Jose, CA.

95I31 /%ice«see"), aud 'IIxc Famous Music Pulxiishiag Compames, 10635 Santa
Momca.3Ivd, Suite ¹300, Xcs Angeles, CA.90025 ('Liccxxsor").

'%M%AS. Licensee owns and operates a service puxarrant to whiiclx excerpts of .

copyiigbted musical coxapositioxxs musical Vfoxtrs")in the form ofRingtones (as
belotv'de6acd) are digitally reproduced on a. central computer servcr or servers,
which Riagtones are subsequently transxmtted Ixoxn such servers axxd downloadcd to
CoveredDevices (as betow.deQaed) ("Scxvice j; aud .

.VGKREAS, m order to operate the Service, Licensee seeks hccnses to maRe Server
'ixatioas (asbclow de6ued) aad reproduce aud. disuibuteRiagrones ofMusical

Wo@s that are owned:andfor controlled wlxoliy orpadiatlybyIicensor:-'OW;
THBI EPORE, m consideration ofthepromises contained iu this 4gxccxnent

.and for other.good aud valuable coasidexaticin, the adequacy andsuKcieacy ofwhich
archer«by'actoxqwtcdged; the paxties herero agree as foliowsi

Licensing

I.I Pursuant to the texxns ofthis Agrecmcat, and asxnoxepaxricutatlydescribed
herein, upon receipt ofappropriate hccase requests ("License Retpxests"). Ann
Licensee, LicensorshaH issue xxon-exchxsive hceases ~ceases") t'o

reproduce and disnxbute Ringtones ofMusica1%mks owned andlor
coatxoliedbyLicensor (the"-Coxnposinoas") for«se onLicensee's Scivice m
accordance wlrh.the texxns ofttns Agrcexaent The license authority
coxxxexapIated hereunder and granted pursuant to anyLicense issued hexexxoxtcr
shalt include aad is limited to= (a) the digital reproduction.ofRiagtoacs of
Compositioas oa a cexxtrai coxapurcrserver or servers.directly owned and/or
directly contxoOcd.byLicensee and located in the Uxatcd States (including its
territories aad possessions and.theCexnxuoxxwealth o'fPuerto Rico
(eolicchvely, the "Uxnted St:ates l] ("serveis"); solely for«sein connection
with the Service ("Server Fixatxoxis"); @) ihe digMi transmission ofRingtoxxcs
nfCompositioxxs Rom such Servers forstreaming or storage onCovered'evices,

solely foruse in coxuxection with theService in the temtoxyofthe
Uxated Braxcs oxxly; (c) the xcprodriction ofRnxgr'ones ofCoxapositioas on
Covered Devices, solely foruse in connection vxith the Servicein the United
States oaiy ("Ringtoae Dehvcxies"); aud (d) the offering ofPxomotionaI
Ringtones (as below dcliaed) ofCompositions. solely foruse in connection
with the Service.
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pox purposes of this Agxccinent

A ",Ruqgone". is an axccxpt, not to exceed foxtySve (:45) seconds, ofa
Coxnpei»tiou that is exnbodicxl in either N.a digital Sle contamiug codes
reptusenting anil ~chic ofbeing rendered into audio.and piaycdbac'k as
mencaI notm ccsmitutixlg'the woxt's melodyin eitherxnoxxophcmic or
poI yphxunc foxxxx (%honteRuCtonc')s'r (D) a dtgxtaII @6 rclnescntnxg au
excerpt ofno mI0xetbsn fcxty Qve (:45) seconds ofa soundxcxxuding ofthe
coxupositioxx ptie-Rccc~dcdRuxgtoxle"j. In',botbt cases. such excerpt is
generaByintended to bc digitally taxnlsmittedl toxnxd stored m'an enduser"s
CavexedDcvice axxd played by nzdx iixuoxdcd destinationCovered Device
whlxcvcrCe GlvcrsdEIevixe activates its x&xgiulg w alert function mdicaxiug
the axxival ofa caII,]message or ocher notBicaltioal. (butno ladvsxtisemexxts)
xccxivedbytile CovnedHelices sndisdesigned to baplayed.by,such
CovexudDc'vice vyitl'xout any otherdistribution or tlansulissicxx.
'Notwitlstaukng thc-foxx'.gaul, ifthe. Composition exxsnpt is intended to be
stxesxucd andheaxdbya caller xdhr such callerdials the enduseits Cevexed .

. Dcsvce, mdlcakxg to xhe caller xbet.the cad user'sCovcxc4.Device is receiving
theircaJI, sudx,audicvenly exccxfstxxl:xybc rcfcxxcdto hereunder cs a
'RRQgbxtclr 's Uxllcss 0th(nv6sc sl)col'caliypxovided forhexexu, &8'erms axle
COnl hti01XS bkfcuxxdcl ~hlCh «tppl'y tO RinlsSOneS SLlII XdSO'apply tc RIXLgbaCJXS

A."Covlned'Dctice"shallm~ amobile telephoxxc„jager.or othxa portable
conuimncauous dcv'icc &with a telephonic orxncssugingfunctloxx tbax opexatcs
on al vxixclcss cxuxxxnxmicatiims ncnvx03rrcgiQsxc@lby the UD Pedes
Coxlslnuaicatlonsx CuxulnIIssioxl pmsuant to itslxules.govcxxxing,commcxcial
moMe ladio scrvkccs.

A Pamxotixinal Mal&one" shall Ixlcalx a digital uansn6ssion ofaRingtonc ia
stre"naoi foxxn xrlade avaitiabie to a-prospectiveptmhaser'.Ireeofcharge and
solely'or the pmpose ofpxoxuoktlg the sale ofthip Qiagxoxxe, and that does not
resultma r'cpxoduc6'on ofanypalx or aB ofthe Mugtcuxe that is acceseble'-
:emccpx by'such p'xospectivepnehsserfoi an intended oxxe 6mc promotional
plapbacir through the opezatian ofa Cbvcxcd Device oiotherdevice.

"Axldiovisulli" sbaII mean syuduoni"cdvrith~a vx~sual~ ixuSg fmcludiog
.graphics axid/or xsxy other type of ixnagcxy) arnica.activated(as described
ixboi&e)Ann:65vlnedDclticc. ¹t~xstaxuhng tile'f~)3sxg;8 a Covered

. DevIIcc Iigbn*'up orvibadxa Qx order to nonfythe oonsuta@ ef'an.incoxuing
ei8, sacIh aciivttyshxllinot consbxqte.syuxkxoxd'Eation,'.

Anyaxrsogcinenle which Eicnlsee shalI cause to be made ofthe Compositions
. shaB'be liuke at Xicensec s own cxpcasc alxd shallbe cicated only'as the
xesalt ofemployxucat-forkize, axxd:such alxangcxncnts sbaIII be coxlsidcxcd

tvoxixs ntadc for Jlhc as sudl tcllsx xs used iu theUnited States CopyIIIght
Lavrs and aH cop)trights therein actd aB xcncxrals, cxtcxeions and revcxsioxxs
thereoftlxxongholxx the world;~hailbe owackbyLicenmr. subject to
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Licensee's use under this agreenxeat Anaagexs shall not be entitled to
authorship credit or status as a collaborator or axxy remuneration.by. way'of
royalty or otheoxr'ise Rom the authors ofsuch Composition or Rom Licensor
or any otiler designated agents ofLicensor or booxn anysocxety representing.
composer/pubhsher interests Thxs license does aot authorize the creation of
anyxe'cordings winch dehueratelyimitate the featured aud commcrciaHy .

exploited vocal performance'by an axtist ofa CoxnpositioxL

Licensee shiH have the xi'ght to xxse up to thirty sec'onds (Qo) ofeach
Composition in a "stxeaxaed digital 'audio txaxxsxnission Rom Licensee*s
vrebsite for the sole purpose ofprovidmg consumers with Ringtone samples

Nothing in thisLicense shall be intexpreted or constnxed ia'any manner to'

suggest that Licensee is being granted a license to.use sound xecordnxgs
embodying Compositions. AII.soundxccoxdings mustbe cIeaxedpxior.to any
.xxses ofsuch Compositions (xfthe sound recordings are owned and/or
contmHed by thM parties).

AH Licenses are samaj ecrto pxior approval ofLicensor Licensee shaH rexnove
iCoxxrposMon Rom aH ofLicensee'.s servers (and Rom any other Iocatioa

. which allows access to such Coxaposition) witbiaseventy two (72) houxs 5om
Lieeusee's xeccipt ofLicensor's wxixxen noticerequesiixIg such removal, if 'nchxequesxis due xo aay type oflegal'issue xelating xo the CoxxxposxIion, or a
request kom the composer (orrepresentative ofa composer), ownerand/or'o-pubhsherofa Composition.

Poliovting exe'cation ofthis Agrecmcut; Licenseexnaybegin submitting
Liceuse Rrerpxests.to Licensor (to the axtentioa ofMaryBeIh Roberts, VP
Catalog Development, The Paxaous Music Pubhsbnxg Companies, 1633
Bmadway, 11 Hoor, NV.NY 10019, or via email to
mary beth xobexts paraxxxount.corn). Wlxich Licexjse Requests'shaH be duly
processed by Licensor. %xthout Iinntatioxx, Licensee sMI inchxde ineach
License Request.(a) thc title ofthe CozxrposiYion forwhich a License is being
requested;-(b) the vtatexQ) ofxhe Composition; (c3 thepub~s) ofthe.
Coxapositioa; uu4(xl):xxrheihir theRingtoaeis a'PhonicRxagtone and/or.a Pre-

,. Recoxdcd RxnjCet'xerandfer 'iRiagbaci». (e) the xxaxne ofthe rccoid cexupiny
lhat.pxoduced fhe sound reeoxdixxg embodied.in a Pri-Recoxde'd RingIoae. (f) .

the hame ofthe arhst; (g) the XSRC number for such sound recording; (h) the
total@laying time ofthe Rmgtoae; Ox the title ofaa aIbum forwhich such
soundxecoxding lxas been pxeviouslylicensed; Q) wlxether'the xnxgtoae is
audio-only or audiovisual-, and (k) such otherinfornxaxion as maybe zequxxcd.
byLicensor.

upon Licensee s reituest,Licensor shaH provide Licensee with aa eleclmnic
jxlc specifymg the Licenses issuedunder tins Agraexnent (each such xepoxt a
"CoxIfumation Repoxt') To aid Licenseein the calculatxon ofroyalties, with

092704



,,&iii"23-05 02&22M FRDtt-RSlH &I %El SSNH l-021 P.DDT F-511

rcspec't to each Ll&~&~~ such ( oIlfhlBatxoAReIpoxt shaIIl xn& blate, intgr &&li&t,

Liccxvor's toe&I aahtuuistxxttive yexccntage sltaxu ofcach Composition.

15 For tbe avoidanceofdot&St, and wixhoixt Iixuix&mon, theLiamscs grated
hexe&utder do not &xtcnd to or n&ver: (s) any right ofpublic pexfomenc@
(Liccs&see mxns'obt«in the xxeccsssxy pcxfoxxmngxigpts 'hce'nses either5&un"
Lice&&ma's duly anthoxized perfoxuxuxg rights socicxies orUicensor)', (b) any
ccpyxights orotheriights in sound rcc&ndings audlor vistxai images; (c) any
print, &%splayor~re rights; (d) any adaptation (derxvativewoxh) tip~ (e)
any xnercI&amdisingxigixts; (f) any ese ofa C&aupostttiou (wheth&n ornot''mbo&Hcdin a sonud r&medmg) for a matl&etiug campaign,yodnct tic»xn,
game or cixutest or othcxwise to advertise, pxxmxote d'or cros~xotnote any
pxoduct orser«ice;, {g) anyuse ofthe title ofa t~pos&tion, or thename or.
Qnenexsofanymiter, puMsh&u" or artist associated wxtha.Composihon,
except for idcxxtiii&mon p«&poses as descxibcdm Sections; (h) nse ofthe
Iy&ics ofthe G&mxpositIiox&s m coujstuctionw'xththotxicRinikton& or Ox'any
other x&se ofa IIA&xx&poslt&onuot speuficzIly and. «xX&xesslypttovidcd forherem..
No CoxnpositionsjIxaHbeused:in a&xy n&axmer which could be cousidexoi in
bad ta.&te

cern

an oikctsive ma&md LiceoseeyhaII not'use'the Compositions .

in anymaxmerwhich'bxxngs Li!centor, anyofthe coxuposers ofthe 'xmp&xsiYious,or any'&~nbli8&cr into Xmbhe disrepute or which xcilects
advex'sely on tlxe C'ompesitia«s. C&mxposYiious shall hot be Xso4ted'or 'osit&cxxedm anywayvibi&jx c m be co&&&st'&ued as ad~'g or pxoxuoxing'any .

. pxod&xct or seodce (mc]I&xdiixg Liccus'ee). The h&:ense authority ixx&der auy
X,iceuse 1&sued he&& eunder fis li',i&ximd xo and granted solely wiax rmyect te.
Licensor's adtaxixLlstrx&tive shaxe ofthe Couxpesitioxxs (ie,'fX.xcenxtor- Ch&es

uot admiuist'erMO'io'fa:Coxnpoeit&u, Xicex&see xnx&st seek.axxd obe6&x a
licenie from a8 other-thixxi parties wI0&ohave an interest instxch'oxup&asifi'ox&pxior to any xxsc ofsuch Composition by X,icensee).

The Hcens&x authority contemplatedby this Agxeem&mt aud Ipa&xtedlxmsuant to
any Xi&Amse.imxxed hexnmder i; 1im6ted xo Xice&xsee andxnan'xtotbe'ubhccnsed,

assigned cr othexxI&e xxansfexxed by Xicex&see.except to the .

extentnja esslyp'ex&nitxed]hexetmdn;

Xxis a condiYiox& of'the.gmxt of&this'.Ucc&ise thatno Coxx&posixion is yosit&oned
orused in'&xmyxnctionwith aud vis&xals aasVorp&op&~ fxox&x &axyxu&&tioxx

picune„ tel&~on series or&Dt's:pe«d~'oxx i&x4'diicth site&h C&sxxpMinoxxw'1&s: .

x&sed as..a cixe a&xdlor soinxdtxael&,tcahajio&ahoh (eiwitha5yixuagssmbstauuaHy
'similar 1&x such pxod&xetilon oiwhich uses orpoxtxaya axrt& ofthelixinoijal'h«xactiersorlay locations of@i&at pmd«ction) without ft«&thea nego&i&xtioxx a«d 'cc&tse&cx&xtlie ovid&ex(s).(or 1icensox(s)) ofthe~«pphcable pxed&xcti&&n oz'

pxopex?'}-

2. Report'ing and Paymnaf ofRoyalties

4
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3, Scp-
ceusox'n e

escxibezl

Licensee shall account aud pay royalties to Licexxsor quaztcrly within fo
Qve (45) days alter the eud ofeach cJendsr zlusxter, on the basis of(a) the
imtial server-5xation ofeach audio-onlyPhonic Rmgtone,: Audiovisual Phonic
Ringtone, audio-onlyPre-Recorded Ringtone, Audiovisual Pxe-Recorded
-Ringtone, audio-onlyRingback and/orAudiovisual Ring%act ofa
Compositionmade ou anyServer (see paragxaph 23 for more detail) ('initial

.- .8exver-Fixation"); aud (b) each Ringtoue delivery in the foxxu ofan audio-only
Phoxuc Rmgtoue ("audio-only Phonic RiugtoueDehvery"), Audiovisual
PhomcRiugtoue( AudiovisualPhouicRmgtoue), audio-onlyPxe-Recorded

. Ruzgtoue ("audio-onlyPre-Recorded Riugtoue Delivery"'), Audiovisual Pre-
.Rec'oxded Riugtoue ("Audiovisual Pre-Recorded.Ruzgtone Dehvery"j andfor
Ruzgback ('RuzgbactDeli~ 'Licens'ee shall provide Licensorwith
detaBed quazterly statements ("Stlemeuts") m electxomc ormitten foxxu iu
accoxdaucowith the fouuat specified byLicense'eportiugPoxzuat"),
whether or.uot auy zuozues are due to Licensor'Kith respect.to each quarterly
reporting period, for.each License, Licensee shaH speci6y in its Statcmeut Ox

.the tuitial SaverFixation fee (ifoue is due) for each new Coxnpositiou added .

to Licensee's schedule; (ii) the totaluuxnber ofPhonic Riugtou'e DeEveries
aud/ox toad uu|nberofPie-RecordedRingtoue DeEvezies (with.Ringbacks
reported separately ixom otherRiugtoues) for eaclrCoznpositiou; (iii) the
p'articular'retail outlet through which eachRingtoue Delivery was made„- (iv)
the total royalty amountbeingpaid forhxtia1-Server Eixatious; (v) the total
royalty amountheingpaid for thePhonicRiugtoue Delxvezies aud/orPre-
Recorded.Rmgtoue Dehvenes; and (vi) such other mfouuatiou.as maybe
requued by LicensorRom time to time. Auy royalty computatttous.based upon
apercentage ofgross reveuues geuerated kom Licensee s website (pursuant'to
paraguiph 2A below) shall also be reported to Licensor on a quaxterlybasis.
Without huutuzg Licensor's.zights aud remedies hereunder, ax law or.in
eqmty, (i) past-due payments axc subtect to aud xo be accompanied by
paymeut ofinterest thereon'at the prime rate found m the Wall Street Journal
on thc due dateplus two percent (2%); compounded dally 5Qm the dare(s) .

uponwhich each such payment(s) &stbecame due uut8 the date(s) upon
which each such payment(s) is rexttitted to Licensor.

.Statements/Accouutings/payments shaH be made to:

Famous Music Cozyoxation

10635 SantaMomca81vd., Suite $300

Los Angeles, CA 90025

AttrL Sr VP.Finance
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23 3NIT98. SRKVEkt. HXAYION For each Initial Salver Fixation, the Sxation
fee (non-rcioupablle) shall be:

(a) Tvi'ex'xtyaveDollars ($25.,00) per each veision ofa Composiition fox
'an!So only Rixlstones:(for exzenple, ifboth aPhonic ind. aPre-Recorded
vamoii ofa Composition are fonxxd on Xicensee's server, Licensee shall
xexnit a $50.00 lmtial ServerHxation fcep;

(b) Fifty Eellaxs ($50.00) per each versioxx ofa C!oxujposition for Audiovisual
R&gtones (for example, d. both aPhonic anxt a Pre-RecordedAixdiovisual

- .veizion ofa Cxnnposition are found on Licensee's server, Licensee shall
'

- rezait a $1($ 09 Initial ServerFixation fee);.and

(c) TwentyPive Dallats (&US.OO) jcr eachvexsion ofa Composiihon for
Rfiigbacfcxise (for exaiupli- 'ifboxh aPhomcRingtone and a Pa@Recorded
Rixigbadc version mfa Coxnposition are found on Licensee's sexver,
Licens!~ slxaH remit a $50.00'xitiial ServerFixation,fee);

provided, however, that thine amoanxs shall lepxIopdxtiotuatc:lyrechxr~ to the
extent thatKiecsxsor oem(s) or contxol(s) less than 100/o ofthe ColxlposixioliL

'2.4 'ROYALlXESt

{a) Por each aiixho~yPhonic Ri'ugtone DeHveryor'ingback'Delivery ofa
Coxnposition, themyalty shaHbe.the greaterof(i) fhirteexx cents ($0.13

.US ); (ii).10% oftliermB Mxgtone seHingpxice to consumexs,or {iii) .

IQio ofthe gross revenues gexierated. {proxated among aB pub1ishcxs',I Sexa-
Licnasce's.eebsite„

.(b) For each audio-only Pre-Reco&ded:Ringtohe X3ehvexy or Ringbailc
DeIive'ryofa Coxxxposi6on, thexeyalty shaH be the greaterofN .fifteen .

:ceals($0.1'i V.'S.).- (n) 15'f'lhexetailRiugtone selhugpxiceto .

cou8uxaers; or (6) 10N ofthe gxowievedues gexteraxed (prorated among-
all publishexs) fxonx Licxasee's website

(c) For each AudiovisualPhon!ic Iliagtone Behvexy cfa Composition, the
royalty;kali be the greatet. of(i)'wentycents~($0!20 U,S!); (ii) 10% ofthe
retail Ri'ngtone seHing lnic&."'to consuniexs,; or (ni) 109~o.ofthe gross
revenues geuexxued (proxaaxI a2xorig aQ pushers) &onx ~Li~e's
website..

(d) For each Audiovisual Pxe-:Recorded Rnxgtone Delivery ofa Composition,
the xxiyalty shall be the Iyeaiter of(i) tvveury carats ($0.20 U.S.)-,  n 1$% of
the retail.Ringtoue sellssg price to consuxnexs; or (iii) iO~A ofthe gross
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revenues generated {pmrated among allpublishers) 'RomLicensee's
websitc.

Gross revenues include payment ofany Ictnd received byLiceosee Rom
advex6Yiug &and on theRingtoneportion ofLicensee's website.'heseper-
Composition myaltyamounts shall.bepmportionatelyreduced to the cxtcxxt

that Licensor owxx(s) or contmI(s) less. than 160% ofa Compositiou.

. 2,5 Kpursuant to any&tmelaw, other governmental rcgoiationorjudicial
decision Ringtone Deliveries are detcxrmned to be digital devtnloads subject
to statutory digMidownload rates and'such statutorydigital dovmload rates
axe higher than the royalty rates found herein. the stauxioxydigs ihnvnIoad
rates vriH applyto tMs License on theeQective statutoryrate date, ifsuch;
e9ective date SHs during theTerm..

: 2.6 In tixe ev'ent that athirdpaity(1) nuxsicpubiishcr-,(2) masterrecording ovtner;
{3) axxdioviso&Vgraphics contentpmvider; and/or (4) non-xnusical ringtone
pmvxder agreewithLicensee to any terms (iucludmg terms withrespect to
conxpexanaion or consideration) more favorable than those apphcable,.
hereunder, xheu.effective.as ofthedate ofhach thMpaxty agreenxent, this

. Iiccnsc shallbe deenxed amended to include such tnore 6voribIe terms. Upon .

request, Xicemee sM1 pmvide Licensorwith either copies ofthe thirdpirty
agrczmentsarthe relevant mya1typrovisions thereof

3 Terxxx

3.1 The term oftMs Agreement st.coxxxmence as ofthe.atfcctiveDate and
ternunate three (3).years-&an the affectiveDate (xhe Term+

32. 'pon exppirauon ofthe Term, ifLicensee vvishesto renew thisAgreement for
an additional one (1) year tnm, it shaH xxolifyLLicensor.ofsuch desirenot later
than ad&re djrce(3) moathspriorto the end ofthe Tcxm. Sach noti6catioxx
sh&H include proposed textns for any sllch renewal. Allyrexxcwal shaH be

: subject to thc approv&1 ofLicensor, aadLicensor reserves the right to propose
changes to aknixnstxative and other aspects ofthe Agcecmexitas'it deems
appkepxxate. 'Proposed changes mustbe approved inwxitingbyXic'ensor.

3B NouYithstaodiug any ofthe foregomg, Licensor shall have theright for any
reason whsjsoevcr-to automatically teumnate this License no earlier thantv'(2)years itoxn xbe EGeohve Date, bur onlyupon thhty (30).days wxittennotice
to Licensee.

4. Vfriter/Pablfsher Credit
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Licensee shall, to the extent coxxnncxciaOy reasonable; mclude in any gra'phics

and/or ixnagny displayed in conntx&on with the pkay ofany Audiovisual
Ring)one ofa Cdxnposition written credit in Ieyble form setting forth the
names oftheLitxnsor's writer(s) aud publisher(s) ofsuch Coxnpo&Yion,

Add:iYioxNEy.-Jicexu or*s vrxiter(s) and publisher(s), ofeach Composition
o5exxd byX.icex@ee as aPkxgtone must be displayed on Licensee's wAsite.
Inadycxteni failxaeby I;icclaee to post such notice shall not be considered a

ch 0ftinB hx~e jfLicf~f& Axres su+~$withux ten {10) busmess
days ofxcceiipt ofmritten notice fixnn Licensor.

5. Secure)»

-5' In colnectioxt wIith the t1se ofany Composition, Licensee shallimpletnent aud
'air&tain~ copyproteNion and digita1 xights'xnanagtanent technology and
'systnns, including soSvraxe ancVorhardware Snxcnonal limitations
(coHectively, "Secxuity lbbtexxL- )with respecxto aH a~spe»As oftheService.'ucludxagwlthoutIxlxnta1ion its Servers and ~lak&kg Isyst~» fhM (a) are

'.desired! to prevent'auauthoxiznf nyxoduction and disto,bution of the
Coxnposiitioxi, in the forla, ofRixxgtoueser otherwise; (b) are suf5cicnf,to track .'nd wfoxce the use]limi'tations»mnjxmplated by. this Agxienent; and 1,'c) meet
or excee»5 current industry sltanrIaxds as they ex'jst from time te tune for tbe
licensed dehvery ofxnusic via digital txtnxsnnmon~and, its'reproduction on,
devils includmg, without Iiimitntion, Cove+ed DevicesI',
Xn the eventitbeqonxes xovece ofa»breach ofLicensee's Scarcity Sysbxns
("Se~yBreach"), whether thxough its own'monitoring efforts, upon being
advL'axl by~abthierparty (mcluchxe Licensor) 6r othert»ttist Licensee shaH usa
itsbr'e8onts to xesolwe the SecurityBreach at»uk xesxoxe the ijxH integrity of
its Security 51yxt~nns as q!xdc1ldy as possible'fasolutidn to the Security

..Breach isnot jxmtnediately awaiIable (i;e„cinnht be implexnented withm 'wenty-four.(24) hoois %Lorn the tixne Licensee~becomes aware of the Se'cxuity
Breach), Lientsee sl1a8.{'a) pronxytlyno'tifyLiccasor.efthe SecurityBxeach in
wry!tg.(unlessJ;ieaxme IMMI. efthebxeach ixomLi~)," aud(b).cease
all further @ptal tMKtnxssKm nndAR xepxoducltloIl'ofO'wxnpQsitioB$ to 'Qle

'extent such activities axe or imul@passiMy.be.a%ected by the S&ecaxity Breach,
pendiing fuH xesohxtion ofthe Secuxxly Breach. ~

I'n such a case, Licensee (r)
shaH keep Licensor reasonably xyprised ofthe.status ofits'eKexxs to resolve
the Si~ityBrea|eh; and: (y) shaH not resuxne the activiYies thatwere .

suspended p~xsmnxt to this Subsection $Z until the full integrity ofits Security
Systenrs has bqext restored.

S.3 To the extent Kicenst:m employs thM-paity teclmoiogy in order to operate,
Licensee shall use its best efllarts to maintain aud Qgrde such tec'hnology by
(a) dlIilgentlyxnonitoxing any thixd-paxty notific1xtiotxs dfb@g-fixes,'ecurity
holes and functio:nallty ixupxovements.- and (b) obtauung any available
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upgrades and bug-Mes, and iustalliag, testing and disiributmg sIxchupgrades
and bug-5xcs asnecessary so as to maiataia the integrity ofits Security .

Systexns

Licensee shaH useits best e8oxts to prevent anyunauthorized digital
tamsmissions and reproductions ofCompositions by operators and users of
the Service andfor in any faciTity, on any device (including Covered Devices),
orby anyperson under the supervision and/or control ofLicensee.

Royalty and Secxxrlty Complianc'e

6.1 notwithstanding, without limitiag and in addition to. the gexxeral right of: .

Xiceasor pursuant to industry.custom andpxactice to car'unine the books and
records ofLlceuseein connection with:Liccasee's use ofthe Compositions,
Licensor sMI be entitled, upon thirty (30) days'otice to Licensee to
coadnct an ex~onofthe books, records. operations.and3~

. Systexns 'ofLicensee ~yalty and SecurityRcaxniaatioxx') to detcrxmne ..
whetherLicensee is in compliancewith. its reporting, xoyaIty and. secmixy
.obligations under this Agreexnent. Absent a good-faithbasis.to.believe that
Licensee is not in compliance with such obligations, Licexisor shaH notseek to
initiate aRoyalty axxd Security Sxamixxatioxxmoxe thaxxonce every twelve (12)
months ox moxe than six (6) years following the texmmatioxx ofthis
Agxeauent.

Baringthe course ofaRoyalty and SecuxiIyExamination, upon r&yxest by
Licensor or an examiner acting on its behalf, Liceasm shall, within three (3)
business days (a) provide access to anyinfoxxnation thatmaybe caHed forby
sech myxest, includingvrithoxxt Hmitatioxx axxy Ox books ~, ales, logs,
reports, coxnpxiatioas, usage data aad'ther docmneatation, whether. inpaper'r

electronic form, thaxwere or couldbe used or rerLuxred to.generate or 'verify
Lxceusee's Statements axxdlor that xeQect or saxmxxaxizeXicexxsees'tatemeuxs
-andlorthat vecify that allprovisions ofthis license are bemg coxaplxed wilh by
Licensee; (ii) 6naacial ixxfomaation, in&xdmg books, records ledgers,xeports,
arid"o4er'dycunxentabon, ia8cutmg cash receipts-atxd general.xevexnxe
accounts to the extent such iiifoxxaation relates dixeNlyer nxdirectly to the
activities hcensed tinder tinsAgreement; and (in) f8es, logs, repoxts,.
compiiaiions, testing and monitoring datiaud other documexxtstioarelated.to
aucVorreflecting the operation and integrity ofLicensee's Security Systems
(such information, along with the infoxmation described m xheixcms (a){i) and
(a)(ii) ofthis Subseaioxx.6.2, collecdveiy referred to as Docamenxalion").
'and (b) thxough the assistance ofpexsoimel who are famiTiar with the technical
and operational aspects ofLicensee's computer, hardware, sofhvaxe, Security
Systems {collectively, "Operational Systems ) who axe to bemade available
by Licensee, provide real-time'andfor historical access to such Operational
Systems, as requested. suflicienr xo pexmit'Iicensor or.'its exaxainer(s) to
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conductmmmuilgM xe!w and analysh to vexBy that (x) the ojcrxional
Systems axiepropelly and accurateIy tracking and xeportnlg th'e use ofthe
Composixinns, and xoyalties payable therefor, as contemplated by rhe terms of.

ibis Agrecrnenl~ and (iji) thee'Opcxatiohal Systems are in coxnpliance with the
secuBtyxecluil&nnGints sck fbxth in 8ccklon 5 ofihii AgrceiBent. Licensee slj811

provide: the information. slrstans recess andpersonnel required by tins
SubseciIion 62 &x: ofclxaxge aud, unless otherwise agreed by Licensor or its
examiner(s), at License's plai~ ofbusiness.

Buxingthe course ofandfar fo.'Ilouring coxupieltiozl oftheRo~ty'nd. Security
Eramuiiatice, upon request by.Licalsol oran~er acttng'ou its behalf,.

- Licensee slNII rute avaibible companyp&asonnel at an appropriate level of
senioiixy andfcnc tqchm&sd allxTrty to discuss andIor resolve pat6cllhr issues and.

-.allsmg out ofsuch ex.'iumiaati&m.

6,4 Licensee shaH maixltairl anyaud aH Docuxnentafion thatreasonably xnight be
ape'cmd to bexeIevant ro I3censoiFs conduct ofa Royalty and Security
Examination forapaiod of at.least sol (6) ye&us foHowing'the cxpixatioxl or
xexnnnation ofthis Agvec&ncnt, mdess Chere is a Royalty and Seclxxity
Examinations progress ornot fulyrrsolvcd as of@I cxpirauon of~&cb

period; ixl wtuch case theDocumcxltationshall be maintained untH the Royalty
and SecurityPxaxoination i's &Iiy lmo,.bred xo the mtis&ction ofLiceasor.

. Efa royalty ex'amnxstion reveals anonpaymenr or &mdexpaymcnt ofroyallies
.due tb Lice&xsor,'.the a&nounxs detecmieed to be o~g shall he subject to
interest payaMe at The rate oflxam&lptus t&vo pexc&ulx (2%) compounded &hily
calculated from the date the xo}paMes were due xo be paid'under the applicable
repOXQng prxiod to 'ChC date.ofultinsate pagunCillt tO Xi&~+Or.

7.
'..l

TerxninaxianlDefault

AH hcer&se auQuoxirj pursuant ro Licenses issued hereund&a. sMI ternunate-
upon.the,".ejxixalionor timaihationofthis Agxleemenr (unless tsuchLil~es
axe ren4'«'e'd puxk&xuiit to a x&uxcxval&xf'this ~cxnenr ~is 'conxcnlplatedunder
.Secaen'.3 'reerich case@+: reruls &3freue0val studI-apply as appxopxxaxc), aud
any- 5KQler xxan&i~sioxl an&Vox reproduction ofany Compo&lion aQcx thc
expixatir&n of this AC@cement sb& be prohibited'and actionable as an act of
iu6ingcxncnt under, and. fully subject toM xcxnediespro&ided by, the

. Copyright Act. Notwithstandingkc foregoing prbvided thatltheAgliccmeut
has not been, xexxnixu&xcd due to Xicenscc's breach or de&nit, any Server
Pixatioxzs cwis&nlg on Servas ar«7/cu Riugtone DC5veriies 'ncisCiag on Cover&xl
.Devices as ofthe expuacion ofrhe Agr&xmimt lnay xer&xain on'such Servers
and Cov&xgd Devices-.picovided, however, that such existing Snvm Fxxations
(in additi:on to the RhlgxiInle Dehveiies) maynotbe further repro&hlced or
distxibuxai aiRer the i~cpir'ation oftheA~emeut.
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7.4

Notwithstanding, without hmiting audih addition to any otherxemedythat
'maybe available at law or in equity aud(or underthis Agreement, Licensee
uudhrstauds and agrees that= (a) iu the event Licensee fails to accou'ut to
Licensor audpay royalties provided for m.Secnon 2, Licensormay pxovide
wxittennotice to Licensee in the samexnauner as provided in Section
115(c)(6) ofthe CopyrighfAct that, unless the default is fullyxemedied withux
thirty (30) days Rom the date ofthe notice, this Agreement aud anyLicenses
issued hereuuder weal be iutoxnatically texmiuated.'nd that such termination

'wiII render the traxxsnnssion ancflor reproductiou orboth, ofany Coznposition
.forwhichroyalties have notbeen fullypaid ac6onable as a'na'ct of
uxRiugenxeutunder'Section 50I ofthe Copyaght Act, and fully subject to the
rexnehes pxovidedby Sections 502 thxough 506 and 509 the CopyrightAct;
(b) in the eventLicensee is ux xuatexial bxeach'ordef'aultofany ofits

, obligationi unde'i this +@cement. Licensor maypxovide written notice to
'icenseem the saxnexnauueras provided by Section 115(c)(6) ofthe .

CopyxightAct that, unless the default is Mlyxernedicd wx&u thirty (30) days,
Roxn tbe date of'thenotice, tbxs Agreexnent and. any Licenses issued hereunder
wi8'be autoxuabcaIIy teuumated, audthat such t~tiouwiII render the.

: 5uther~ssion audfor'xepxoductiou, orboth, ofauy Coxnposition .

actionable as an act ofiuRingernent under Skcbon502 ofthe Copyright Act;
aud. fully subject to thexexueNes pxovided by8ectioxs 502 8aough 506 and
.509 ofthe CopyiightAct; ~eu further understands and, agrees that iu fhe
case ofiu6ingexuenx, ixreparabke harm maybe pxesu3ned. aud'Licensor shaII
be entitled as appropriate to injunctive relief, inaddition to. auy other remedy
that maybe available ax-Iaar or in eqmty andfor under.this Agreexuent Per the
avoidance oMoubt, audvrithout Ihuitation„Licensee'a breach ofany ofthe:
obligations-unposed.by Sections 2, 5 and 6 ofthis Agreement sMI be
considereda~aI breach og and default under, ttas Agreexnent.'o

Neexreutpecuuttedby applicable law, and without hm'itatiou, %e
oceurxence'ofany ofthe foIIoyriugevents shaH atso be'considered a xnaterial
bxeachofand default under this Agreement: .(a) Licensee's dissolutiou andfor
the liquidation ofallofLicensee s assets.- (b) the 5hug ofa petition iu
'baakmpteyor'iaselyencyor for au arrangement orxeorgauizahoaby, for'or
agauist"f..icense'e:::(o):the appouxtanent ofa receivex or.tursteeforeg~.a

.positron'ofQceusee's.assets,'d) Xicensee's assigninent oX'assets 4or',=the

beueixtofcrewtoxs; and (e) Licensee's insolvency. Upon the occuireuce of
any ofthe events described in items (a) through (e) ofthis Subsection 7B.
notwithstanding, without hniitiug aud in addition to any other remedy that
maybe available at.law orin equity and!orunder this Agreement, this
Agreement and aII hceuse autherity pursoant to anJJ Licenses granted
hereuuder shaQ temuorne autouMuicatty without xbe requirement ofany furQier

'c6ouon thepart ofLicensor.

Notwiihstanding, without limitiug aud iu addition to auy other remedy that
xuaybe available at Javr orin equity aud/or under this Agreement, including
without tiixutation the remedies sex fozth iu Subsection 72, the bxeach'ofany
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ofthe proxnsious SC'foxth xia Sccti&x S shall exxtitle Xiccxxsoi to spccKic 'cxfoz1nanccofsix:h pxovision,and/or to texxnmate, effective immediately
upon the giving ofnotii~ tiIIC license mthorxty pursuant to anyXicexxsc 'rantc11hereunder

NOtWxllL ccKkdnxg thC CXPIXXXIIQn OX'~aMnation Oa thts ILP+4XSulent Seeticna 7~ ~

4;5 ax1Id 6 andSub:cdions 7 1, 7.4, 7.6, 82. 83, 8.4, 8.5.8.6 Iud 8.'8 shall to
the extent applicahIc scxvive and ccxuinne to bind thepatties and their legal
IcpxcsMtallvcs and su@cess'Drs.

. %ith xcspecrxo Rixlgroxxcs,'.itmgbactrs and anyotheruses fox. eorms& Devices
ofauypox1ionofanyxnusical rxxxupositixnx owned orceutrotlcd ~by lr~ccnsor,

. Licensee aickncnvlcdgcs and agxccs that,'s to snchpbx'tions ofs'n'ehxnusical
coxaposiYions, no ~xeh discs sba11 besubject to the provisions ofSccxion
11$(c)P) ofthe Capyxxghtl~ oftihe Uxxited. Slut&xuxlks brutxtH w
provided by any hnir, other govlnxunennxl.regulation orJudicial decision.

8; Miscellaneous

Notlccs. p3 Ilohccs hcitcundcr SMlbe 'In wxitixlg and, shall bc dcclKlcd
etfcctkr'e (a) iflnovided by]hand delivery, upon de&rery; (b) ifprovided by

. Ovcxxuigit couxicr, oxIC (Q'bushxcss day following the date'sxsxt„and (c) if
pIovidl+,byxctpsxcircd ox'cxtlLGed xxisil xctuxlxxccelpt requested& 5vc (Q
busnlcss dxiys gjbllovGIlRr thc date lnallcd " Notices sb'allbe scBt to the
foHow1ing addu%8%r

@to Licexl.er.

To.xhc addxcss sct fi'sxth above. Axbxl Sn, VP, legal dr. BnshxcssAftra ~ Fax:
310/441-9094.

Jfto Licensee: .

To thc;xddxey set foxrh abave. IIxtn:+K /, 7l(gal'J I

PCX g~QQ ~~~Q,Q'
public g. Neitherparty slhxll issue axxyyxess xelease ox otherpubHcxty 'ocutuluxtconcxsxnsig this Aglccxxxent without the prior arxxttexxcu~t ofthe
otheryuty.

neural Tllis Agreluncxxt maynot bc assign cd.

~eA~cule~slnieixdxneat. This Agxecxxieat ~xcserxts the cathe
undershndiagoftheparhcswith icspect to the subjectxnaxxcrhexcof,
superso1lcs allprior and contcxnpoxaneous agxecmears alxd uudexsnxoilings of
thepattieswith respect to the snljccrmatterhereof, andxxiaynot hc altered or
amended except in a wxittcix iiISt1Vm&uit Csrecuted by iboth patties.,
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Cxovexxnu I,aw- Jurisdiction Thts Agreement shall be goYcxnedby,.and
construed in accordancewith. federal Iaw and/or the laws of the State.ofNew
York (without giyiag effect to co66icts oflaw principles thereof), as maybe
apphcablc %1th~ to any action or procecdmg axismg out ofthis

'grectaeaq Cteparbm (a) agree shat ihe sole'aad exclusive venue for.such
action orpxoceedmg shaHbe'm a comt ofappropriate juxisdict'ton located. in.
'NewYork County, New.Yo~ (2) agree to the appxopxiateaess of, and, waive
anyobjection concexxnng, thepxopxiety aad/or convenience of, proceedmgm
such venue; aad (3) consent to shepexsonaljurisdiction ofsuch court.

8.6. ~ . Sev'cxabili %'giver. Ifa court should detexxmne that anypart ofthis
Agreetaent is invalid oruxxexxforccable. the remainder of'this Agreemeatshttli
remain in fuII force.aad eQect. pctfoxmaace ofany obliga6on reqiiiiedofu
party hereundermay be waived. only by a wxitteawaiver signed byadtxly
authorized ofhcer ofthe other patty, which waiver. shall be eQectxve onlywith
respect to the specBic obhgation described therein,

'8.7

8.ll

8.12

H~enttn e. The titter nocti inl ttn'e ltgrennent ere noel for coneeoience only
and a6 not to be coxtsidcxed in construing or interpretiag sbis Agreement

ce ofCouxisel. Bach partyhereto- ackaowIedges that if has been
represented. by its owxx independexxt counsel, vAo has xcvicttyeil this
Agreement and discussed the teans herein withhis or hcr respective client
prior to exccatioxx.

Co~tetlaxts. This Agxeemeat may be executed. inmuitipIe countexpaits axxd-

'delivery ofan executed couatcxpaxt itxaybe made by fttcsixmle, each exch
couutexpart to be coxtsidered aud accepted as.an oiigixxaI, and aH such
couatetpaxts together to constitute a smgle Agreement;

No pattxxexshiLx Nothingherein shall create, expresslyorimphed,. a
paxtaexslxip, jomtveatoie or other associatioxx.betwcexx the platies.

this haeuse andfor acquired. in the course ofbasixxess sMlbe kept
cox4deuIIal..Such iafoxmatxexx shall aotbe disclosed at aay tune except to.the.
exttcxxtxequixcd by a coixrt or other sxxbuxxal havixxgjuxxsdxctiou orpxusuaxxt.ttx
xuies aad x'egulations ofa governmental body Notwithstandixxg the foregoing,
theparties actumvledge that.in ccxtaiu situations, such as where a hcease

tams a&voied nations provisxone the infoxxuatiea contained in the licease
xnay have tn bccdivulgetL

It xs a condition ofthe gxaat ofthis license that xxo. ComposYiion is used. in .

conjunctionwith anyvisuals ofanymotioxx'picture, television series or other
production inwhich the Composition was used as a cue and/orsoundtrack
composition without thewxittea appxovaI fixtm the owner or licensor ofthe
applicableproduction orpropexty. nor shaH any Compositionbeused with auy
images substantial1y sixmlar to such pxoducrion or whichuses orportxays.aay
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ofthepraacipal'char et'rlrey locations ofthatpmduc&nutithout the
wdttea approval Smm such omnn or hcensor oftheiappiicabIe production. Xn,

the eventthat Licensee uses or authorizes.such use oftheproduction without
%e mtitten license of the omsex or hcenmrofthe production, then Licensor
wiH bepermitted to tmainste tliiis hcense upon Iymagzotice to Licmaw
without a~@sneixt.or.anymonies paid unde thi's hcense or othe liability to
Licesxsee. Linmce xmistpre!vidi: Licensor svithproofofan& such  ritten
approval promptly.unpen imprest

lÃVflTHESS %EIHKOP,'theparties have executed this Agraunent as ofthe
-EFec6vegate: .

. -.LICENSEE

THE FAMOUS MUSIC PUBLISHING.COMPANIES

By:-
Pxmtaazne:
Title: KKNi.J. KIAVI;gS

81:NIOIi VlCE PBESIGESf
LEGAI. ANO 81ISINES'S AITAIII3
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The Famous Music.t'ublishing Companies..
RINGTONE I.ICKNSING AGRKKMKNT,

This agreement {"Agreement"} is entered into as ofJanuary 1; 200S ("Effective
Date") by and between MyCoolMobile.corn and Wap Oneline USA, LLC, attn: Tim
Saarela., 1370 Washington Avc., Suite 207, Miami Beach, FL 33139 ("Licensee"),
and The Famous Music Publishing Companies, 1063S Santa Monica Blvd, Suite
NOO, Los Angeles, CA 9002S ("Licensor").

. WHEREAS, Licensee owns and operates a service pursuant to which excerpts 'of
copyrighted musical compositions ("Mu'sical Works") in the form ofRingtones (as
below defined) are digitally reproduced oii a central computer server or servers,
which Ringtones are subsequently transmitted 5om such servers and downloaded to
Covered Devices (as below de6ned) ("Service");-and

- WHEREAS, in order to operate the Service, Licensee seeks licenses to make Server
-Fixations (as below defined} and reproduce and distribute Ringtones ofMusical.
Works that.are owned and/or controlled wholly or'partially by Licensor;.

- NOW, THEREFORE, in consideration of the promises contained iri this'Agreement
arid for other good and valuable.consideration, the adhqu'acy and suÃciency ofwhich

. are hereby acknowledged, the parties hereto agree as foll'ows:,

1. Lieea sing

1.1 Pursuant to the terms of this Agreement, and as more particularly'described
herein, upon receipt ofappropriate license requests ("License Requests") from
Licensee, Licensor shall issue non-exclusive licenses ("Licenses") 'to

reproduce and distribute Ringtones of'Musical Works owned and/or
controlled by Licensor (the "Compositions") for use on Licensee's Service in
'accordance with the terms of this Agreement. The license authority.
contemplated hereunder and grazwed pursuant to,.any License issued hereunder
shall ihclukle and.is limit'ed to: (a) the Chgital reproduction ofRington'es of
Compositions on a central computer:server or servers directly.owned and/or
directly control.led by Licensee and 'located in the United States (inchiding its
territories and possessions and. the Commonwealth ofPuerto Rico
[collectively, the "United States")) ("Servers"), solely for use in connection
with the Service ("Server Fixations"); (b) the digital transmission ofRingtones
ofCompositions from such Servers for streaming or storage on Covered
Devices, solely for use in connection with the Service in the territory of the
United States only; (c) the reproduction ofRingtones.ofCompositions on
Covered'Devices, solely for use in connection with the Service in the United
States only ("Ringtone Deliveries"); and (d) the offering ofPromotional
Ringtones {as below defined) ofCompositions, solely for use in connection

-'with the Service.
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Forpurposes of this Agreement:

A" Ringtone" is an excerpt, not to exceed forty fiw (45) secon&, of'a
Composition th'at is embodied in either (i) a digital file containing codes
representing and capable ofbeing rend'ered into aydio and played.back as
musical nptes constitutiirg the work's inelddy in.eitha'onophonic or

. polyphoriic form ("Phonic Ringtone"),;or (ii) a digital file iepreseriting an.
- excerpt ofno more than forty five (:45) seconds oita scund iecordii|gxifthe ,'omposition("Pre-Recorded Ringtone"). 'In b'oth cases, such excerpt is
generaKy. intended to bedigitally transmitted.te and stored in an end itser's.
Covered Device end played by such intended destination Covered Device
wheneverthe Covered Device activates its ringing'oralert fmiction jn8icating
th8 amval ofa call, message or other noti6qatien (but no udvuttisements) .

received by the Coveted Device, and is design& to be'pla~ by. suclt .. 'overedDevice mahout any other distiibutioti or transmissioiL*
~ Notwithstanding the foregoing, ifthe CompositionI excerpt is intehded to be I

. streamed and heatd by a caller afte such caHei dials the end user's Covesed
Device„'wdieating to the'caller that the end user'a Covered Device is receiving
their caH, such audio-only excerpt may',be tefetrud'to hereunder& a .''RingSadr"Unless otherwise specifically provided for bereiu, all 'temis and:

'onditions hereunder which appLy to Rlngtbnek s&ll also Apply to ILiilgbucks',

A "Covered Device"'hall incan a mobile Qephon& pager'or otheryortable:
coinmuuicatious device with a telephonic or massaging function that-opeiutes
on a wireless coimnunications network regulated by the US Federal
Cominunications Commission pursuant to its soles governing commercial
.mobile-radio services.

A "Promotional Ririgtone" shall mean a digital'transmission ofa Ringtoue in .

streamed fogy made available to a p~ective purchaser- free.ofcharge and
solely for the purpose ofpromoting the,sale of the Ringtone, and that does not
result in a ieproduction ofany pait or aH ofthe.Ringtoue &at is accessible
except by such prospective fiufqhaser for ait intbmlbd one-lime promotional
playback through the operation ofa Covered.Device oit othlet deviM '"Audicivisual"shall mean synctuonized wkh aivislta) &nape(inc1udiing
graphics.and/or any other type of imagery) when activated (as described
above) on a Coveied Device. Notwithstanding Ithe fozdgoihg„ ifa Coveted
Device lights up or vibrates m order to iiotify the consumer.ofan incoming
caH, such activity shall not constitute synchronization.'ny

ariangements which Licensee shall cause to be made ofthe Compositions
shall be made at Licensee's own expense and shall be created only as the
iesult ofemployment-for-hire,.and such arrangemeiite shall be considered
"works made for hire" as such term-is used in the United States Copyxight
Law, and all copyrights thereih and aH renewals;extensions and reveisions
thereof tluoughout the world shaH be owned by Licenser, s'ubject to
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'. Licensee's use under this agreement. Airangers shall not be entitled to
authorship credit or status as a collaborato'r or any.reinuneration by way of
royalty or otherwise irom the authors ofsuch Composition or from Licensor
or any other designated agents ofLicensor or fr'om any society representing.
composer/publish'er interests. This license does uot authorize the creation of
'any recordings which deliberately imit'ate the featured and commercially
exploited vocal performance by an artist of a Composition.

Licensee shall have the right to use up to thirty seconds (:30) ofeach
Composition in a"streamed" digital audio transmission from Licensee's
website for the sile p'urpose ofproviding consumers with Ringtone samples.

Nothing in this License shall be interpreted or constmed in any manner to
suggest that Licensee. is being granted.a license to use sound recordings'mbodying

Compositions. All sound recordings must be cleared prior to any
uses ofsuch Compositions (if the sound recordings are owned and/or
controlled by third parties).

AII Licenses are subject to prior approval ofLicensor. Licensee shall remove.
.a Composition from all ofLicensee's servers (and from.any other location
which allows access to.'such Composition) within seventy two (72) hours from
Licensee's receipt-ofLicensor's w'ritten notice requesting such removal, if
such request is due to any type of legal. issue relating to the Composition, or a
request from the'omposer (or representative ofa composer), owner and/or
co-pub)isher ofa Composition..

1.3 Following execution of this Ag'reetnent. Licensee may begin submitting
License Requests'to Licensor (to the attention ofMary Beth Roberts, VP

., Catalog Development, The Famous Music Publishing Companies, 1633
Broadway, 11 Floor,~NY 10019, or via email to
mary beth roberts@paramount.corn), which License Requests shall beduly
processe'd by Licensor; Vfithout-limitation, Licensee shall include in each
License'Request (a) the title of the Composition for which a L'icense is.being,
requested; (b) the writer(s) of.the Composition;.(c) the publisher(s) ofthe
Composition; and. (d) whether the Ringtone is a Phonic Ririgtone and/or a Pre-
Recorded Ringtone.and/er a Ringbaek, (e) the name ofthe record company
that produc'ed the sound recording.embodied in a Pre-Recorded Ringtone; (f)
the name of the artist; (g) the ISRC number for such sound recording, (h) the
total playing time of the Ringtone; (i) the title ofan album for which such
sound recording has been previously licensed; (j) whether the ringtone is
audio-only or audiovisual; and (k) such other infoanation as may be required
by Licensor.

Upon Licensee's request, Licensor shall provide Licensee with an electronic
. file specifying the L'icenses'issued under this Agreement (each such report a
"Confianation Report"). To aid Licensee in the calculation ofroyalties, with
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respect to each License, such ConfirmationlR~rt Isha}1 include, iiiter'afiVi,
Licensor's total administrative parentage share ofeach Composition.

1.5 For the avoidance ofdoubt; and without limitation, the Licenses granted
hereunder do not extend to or cover. (a) anyright ofpubhcyerfoimance .

(Licensee must obtain the necessary performing rights licetises either &om
Licensor's duly authori~ performing nghts societies or Licensor); (b) any

'- copyrights or other nghts in sound iecotdings and/Or visu'al images; (g arag
.print, display or karaoke rights; (d) any'adaptation (deiivadve Stork).rights; (e) .

any merchandising rights; (f) any use ofa Composition (whether dr not
embodied in a sound recording) fora marketing campaign, product tie-in,
game or contest or otheiwise to advertise, p'roulette 'or crosa-proinote any 'iuductor service,"(g) any use oftlie title ofa Composition, or the name or
likeness ofany writer, publisheror artist ~cia'ited wilh a Coinyosition,
except for identification pmposes as described in Section 4; (h) useofthe.
Lyrics ofthe Compositions in conjunction vtith Phonic Rington'es; or Qi any
.other use ofa Composition not specifically aiid expressly provided for herein.
No Composition shaH be used in any manner which coiild be considered in

. bad taste or in an offensive inanner. Licensee shall not use the Compositions.
in any manner which brings Licensor, atiyofthe composers ofthe'ompositions,or any co-pub)isher into public disrepute or which reflects
Mveisely on the Compositions. Compositions shall not be isolated or .

positioned in any way which can be constnied as advertising oi pruinoting.any
. pioduct or service (including Licensee)„'Tbh IiCensh aiifhdrig untler'an/
License Issued hereunder is-limited te and granted solely with respect to
Licensor's administrative.share of the Compositions (ie, ifLicensor does'otadminister'100% ef a Composition L~icetisea must seek and obtain a.'icensefrom all otber third parties who have an interest in such
Composition prior to any use ofsuch 'Conipositlen by Licensee)..

1.6

1.7

The license authority contemplated by this Agreement and ~granted~ pursuant to
any License issued hereunder is limited to Liceiisee «nd may.not be
sublicensed, assigned or otherwise transferred by Licenseeiexcept to the
extent expressly permitted hereunder

It is a condition ofthe grant ofthis License,'that~no Composition is'positioned
or used in conjunction with any visuals and/or propeity Rom any niotion .

picture, television series or other pzoduction in'which such Composition was
'used as a cue and/or soundtrack composition (or with any images substantially
similar to such production or which uses orportrays anyofthe principal
characters.or key locations ofthat production) without further negotiation aud:
ficense fioin the owner(s) (or licensor(s)) ofthe applicable production or
pinpefty.
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Reporting and Payment of Royalties

Licensee shall pay to Licensor an advance of'Two Thousaad Dollars.
($2,000.00), to be recoupabie against royalties.{but not Initial Server Fixation
fees) described hereunder. Sich advance shall be payable upon recoupment
of all outstandin'g advances agaiast royalties paid to Licensor under.the

'uisne 10, ZII02 Ringtone Licease between Famous, Music Corporation aad
MycoolMobile.comAVap Oaliae USA, LLC, and the January 13, 2004

'. Term Extension ameadmeat to such June10,2002-Ringtoae License.

Licensee shall account and pay royalties to-Licensor quarterly, within forty-
. five (45).days aAer tite end ofeach calendar quarter;on the basis of(a),the

initial server fixation ofeach audio-only Phonic Ringtoae„Audiovisual Phonic
Ringtone, audio-only Pre-Recorded Ringtone,.Audiovisual Pre-Recorded

. Riagtone; audio-only Ringback and/or Audiovisual Ringback ofa
"-'ompositi'on made on any Server (see.paragraph 2.3 for more detail) ("Initial

Server Ffxation"); and (b) each Ringtone delivery iri the form ofan audio-only
'Phonic Ringtone ("audio-only Plionic Ringtone Delivery"),.Audiovisual
* Phonic Ringtone ("Audiovisual Phonic Ringtone)„audioonly Pre-Recorded.
Riihgtone {"audio-only.Pre-Recorded Ringtone Delivery"), Audiovisual Pre-
Recorded Ringtone ("Audiovisual Pre-Recorded 1Uagtone Delivery"') and/or
Ringback ('.Ringback Delivery"). Licensee shall provide Licensor with
.detmled'quarterly statements ("Statements*') in.electronic or written form in
accordance with the format specified by Licensor {"Reporting Format"),

.- whether or not any monies are due to I icensor. With respect to each quarterly
'reporting 'period, for each License, Licensee shall specifiy in its Statement (i}
the Initial Server Fixation fee (ifone is due) for each nevr Composition added
to Licensee's schedule", (ii) the total number ofPhonic Ringtone Deliveries
and/or total number ofPre-Recorded Ringtone Deliveries (with Ringbacks
reported separately from otlier Ringtones) for each'Composition; (iii) the
particular retail outlet through which each Ringtone Delivery was made; (iv)
:the total royalty amount.beiag paid for'mtial Seiver Fixations; (v} the total

. royalty amount being paid foi the Phonic Ringtone-Deliveiies and/or Pre-
Recorded Ringtone Deliveries; and {yi) such other information as may be
required by Licensor from time to time. Any royalty computations based upon
a percentage ofgross revenues generated'from Licensee's website (pursuant to
paragraph 2.4 below) shaH also be reported to Licensor on a quarterly.basis.
Without limiting Licensor's rights and remedies hereunder, at law or in
equity, (i) past-due payments are subject to and to be accompanied by

. paymeat of interest thereon at the prime rate found in the Wall Street Journal
on the due date plus two.percent (2%), compounded daily, Irom the date{s)
upon.which each such payment(s) first became due until the date(s) upon
which each such payment(s) is remitted to Licensor

Statements/Accountings/Payments shall be made to:

021705



Farnoim Music Corporation

10635 Santa Monica Blvd, Suite $300

Los.A!angeles, CA 90025

Attn: Sr. VP, Finance

Fed KI 0 13-0692800

2.3 . INITLKL SPRYER FIXATION: For each hxiitial Server Fixation, the fixation
fee (nqn-recoupable) shall be:

(a) Tvventy Five Dotlars ($25.00) per each version ofa Composition for'udio-denlyRingtones (for examale, ifboth a Phonic and a'Pre-Recorded
version ofa Comiposition are found on I.icenseePs s'erv6r, I.',icensee shall

. re!rnit a $50.00 Initial Server Fixation fei:); '

{b) Fifty I)ollars ($50!.00) per each version ofa Compooitian for A'ndiovisual
Ringtones (for example, iifboth a Phonic and' Pre-!Recorded.Audiovisu'al
version of a Corn!position'are found on I.icensed's s'erver, I.,icensee shall
remit tr $100.00 I!!utial Server.FI:!tation &e);! and

(c)'wenty Five Dollars ($25 00) per each version ofa Coniposition for
Ringback.use (foi,- example, if'both a Phonic Ringtone and a Pre-Recorded
Ringback vertion ofa Coinposition are found on Licensee's server,
Licensee shal I'remit a'$50 00 'Initial Seder Fixation fee);

'pro'vided, however; th!at these amounts shall'be proporti'onately reduced'o the
extent that Licensor owri(s) or control(s) lesk th4 1604 of the Composftion.

2.4 ROYALT.IES::

(a) .For eaich audio-only Phonic Ibngeone Delivery or Ringback Delivery ofa-
Composition, the royalty shall be the.grdatet of(i) thirteen cetus ($0.13
:IJ.'S.); fii) 10% of the. reta.il Ringtone selHng price to cohstuners; or (iii)
10% ofthe gross revenues generated (prorated among all publishers) from
Licensee's website .

(b) For each audio-only Pre-Recorded Ringtone Delivery or Ringback
Delivery ofa Composition, the royalty shall! be the greater of (i) fifteen
cents/$0.1.5 tJ;S.); (ii) 15% ofthe retail Ringtone selling price to
consumers; or {iiil 10% of the.gross revenues generated {prorated among
all publishers) fro!rn Licensee's website.''(c)

Fo!r each Audiovisual Phonic Ringtone K)elivery ofa Composition, the
royalty shall be the greater'f(i) twenty Cents ($0.20 U.'S.) (ii) 10% of the
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retail Ringtone selling price to consumers; or {iii) 10% of the gross
revenues generated {prorated among all publishers) from Licensee's.
website.

(d) .For each Audiovisual.Pre-Recorded Ringtone Delivery ofa Composition,
the royalty shall be the greater of{i) hventy cents {$0 20 U.S.); (ii) l5o/& of
the retail Ringtone selling price to consumers; or (iii) 1'0/o of the gross
revenues generated'(prorated among all publishers) lromLicensee's'ebsite.

Gross revenues include paymentofany kind received by Licensee 6om
advertising found on the Ringtone portion ofLicensee's website. These per-
Composition royalty'amounts shall. be proportionately reduced to the.extent
that Licensor own(s)or.control{@) less than 100% ofi Composition.'f

pursuant 'to any future Iaw, other governmental regulation orjudicial
decision Ringtone Deliveries are determined to be digital downloads subject'o

statutory digital download rates and such statutory digital download rates
- .are higher than the royalty rates fo'und herein, the statutory digital download

. rates will apply to this License on the effective statutory ate date', ifsuch
'effective-date faHs during the Term.

2.6 In the event that a third party (1) music publisher'; (2) master.recordingowner,'3)
audioyisuaVgraphics content provider; audlor (4) non-musical ringtone

provider agree with Licensee to any terms '(including.terms with. respect to '.

compensation or considerat'ion) more favorable'than those applicable
hereunder then effective as ofthe date ofsuch third party agreement; this
license shall be deemed amended to include such more favorable terms.. Upon
request, Lteensee shall provide Licensor with either- copies of the third party.
agreements or the relevant royalty provisions thereof.

3.. Term

.3.1 The tern| of this Agreement shall commence as-of the Effective Date and
terminate three (3) years from the Effective Date (the 'Tenn'*)

3.2 Upon expiration of the Term, ifLicensee wishes to renew this Agreement for
an additional 'one (1) year term, it shall notify Licensor ofsuch desire not later
than a date three (3) months prior to the end of the Term. Such-notification
shall.include proposed terms for any such.renewal. Any renewal shall be
subject to the approval ofLicensor, and-Licensor reserves the right to propose
changes to administrative and'other aspects of the Agreement as it deems .

appropriate. Proposed changes must be approved in writing by Licensor.
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3.3 Notwithstanding any of the foregoing, Licehsoit shalll hhve the right for'ny .'easonwhatsoever to automatically 'terminate this License no earlier than two

(2) years from the EQective Date, but only upon.thirty (30) days written notice
to Licen'see.

Writer/Publisher Crediit

Licensee shall, to the extent conunerciaily reasonable,. iinclude in any yaplucs
and/or intagery displayed in connection with the.play ofany Audiovisual
.Ringtorie ofa Compdsition written credit in legible~ form s'etting forth the 'ames'of'theLicensor s writer(s) and publisher(s) ofsuch Composition.
Additionally,, Licensor s writer(s) and publisher(s) ofeach Composition
.offered b y Licensee m a Ringtone must'be displayed on Licensee'.; we bsit'e.
Inadvertent failure by Licensee to post such notice shall not beconsfdered a,

. breach'of this Iic!ense ifI.icensee cures such failure within ten (10) business
days ofreceipt oiFwritten notice from Liicensor.

5. Security

5;I In co&mection with the use ofany Composition) Licensee shall 'implement and
maintain copy protection'and digital rights management technology and
systans, includi'rig'software and/or hardware functional hmitations
(collectively, "Securiity Systems") with respect to all aspects ofthe Service,
including w'ithout Iinxitation its servers andioperatiiig systems,'hat (a) are
desig!ned'to prevent unauthorized reproduction and redistribution of the
Composition,, in the IForm ofRin'gtones or ollherwise; {b) are sufficient to track
and enforce t'e use I'imitations contemplated by this Agreement; and (c) meet
or exceedl c'uirent- industry standards as they exist from time to time for the
lic'ensed delivery ofmusiic viia digital transmissiion and its reproduction on
devices including, wiithout limitation, Covered Devices.'

5.2 In the event it bemmes aware'of a.breach of Licensee's Security Systems
("Sec'uritj Breach"), flu:ther.@iong/ its own hionitoring i:ffoits, upen being .

adviS&xf by another,party'{including Licensor) or otherwise, Licensee shall use,
its.best efforts to resolve the Security Breach and restore the full integrity of
its Security Systems as quickly as possible. l If a solution to the Secunty
Breach is not imrnediiately available {i.e., cannot be implemented within
twenty-four {24) hours from the time Licensee becomes aware of the Security
Breach), Licensee shall (a) promptly notify Licensor of the Security Breach in
writing (unle.m L'iceusee learned of the breach from Licen'snr);,and (b) cease
aiI futther digital transmission and/or reproduction 6fCompositions to the
extent such activities are or could possibly be affected by the Security Breach,
pending f'nil resoilution of the Security Breadth. In such a c&e, J.ic@nsee (x)
shall lreep Licensor reasonably appriised of the status of its efforts to resolve
the Securiity Breach; and (y) shall not resume the activities that were
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suspended pursuant to this'Subsection 52 until the full integrity of its Security.
Systems has been restored.

5;3 To the extent Licensee employs third-party, technolo'gy in order to-operate,
Licensee shall use its best efforts to maintain and upgrade such teehriology by
(a) dilig'ent)y monitoring any third-partynotifications ofbug-fixes, security.
holes and functionality improvements; and (b) obtaining any available

...upgrades and bug'-fixes, and installing, testing arid distributing such upgiades
and,bug-fixes as necessary so as to maintain. the integrtty ofits Security
Systems

5.4 Licensee shall use its best efforts to prevent any unauthorized digital
transmissions and reproductions o'fCompositions by operators aud users of
the Ser'vice and/or in any facility, on any device (includirig Covered Devices).
or by any person.under the supervision.and/or control ofLicensee;

6. Royalty and Security Compliance

Notwithstanding, without limiting and in addition to the general right of
'Licensor pursuant to industry custom and practice to examine the books and
records.ofLicensee in connection with Licensee's use ofthe Compositions,
Licensor shall be ehtitled; upon thirty (30) dhys'otice to 'Licensee, to
conduct an examination of the books, records, operations and Security
Systems ofLicensee ("Royalty and Security Examination") to determine
whether Licensee is iu compliance with its-reporting, royalty and security
ob'ligations urider this Agreement. Absent a good-faith basis to believe that

. Licensee is not in compliance with such obligations, Licensor.shall not seek to
initiate a Royalty and Security Examinatio'n more than once every twelve (12)
months or more than six (6) years following the termination ofthis
Agreement.

6.2 During the course ofa Royalty and Security Examination, upon request by
. Licensor or an examiner acting on its beha)f, Licensee. shall; within three (3)
business days (a) provideaccess to atty information that maybe ea))ed for by
such request, including without limitation any (i) books, re'cords; files, logs,
reports, compilations, usage data and other documentation, whether in paper
or electronic form, that were or could be used or required to generate-or verify
Licensee's Statements and/or that reflect or summarize Licensees'. Statements
and/or that verify that all provisions'ofthis hcense are being complied with by
Licensee; (ii) financial information, including books, records, ledgers, reports,
and other documentation, reflecting cash receipts and general revenue
accounts to the extent such information relates directly or indirectly to the
activities licensed under this Agreement; and (iii) files, logs, reports,
compilations; testing and monitoring data and other documentatidn related to
and/or reflecting the operation.and integrity ofLicensee's Security Systems.
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(such information, along with the information descNxxl in the items (a)(i) and
. (a)(ii) .of this Subsection 6.:!, collectively reeked to Q "Documentafion"); .

and (b) Q~rrough the assistance ofpersotmel who are familiar v&ith the technical
and operational aspects ofLicensee's compute', hardware, software, Security
Systems (collectively, "Operational Systems") who are to be made avaihtble
by I.,icensee, prbvide real-time and/or historical access to such, Operational
Systems, as requested; sufficiertt to peonit Licensor or its 'examiner(s) to
conduct meaningful,tests and analysis to verify that (i) the Operational

. Systems, are properly and accurately tracking and-reportin'g the use of, the
.'. Con~positions, and royalties payable therefor, as contemplated by the terms of

this,Agreement; and (ii) the Operational Systems are in.compliance with the
security requiretnents.set forth iin Section 5 of this ~A&eernent. Licensee shall
provide the:information, systerr&s access and personnel requital by this-
Subsection 6.2 free ofcharge and, unless otherwise'agreed by'.Licensor or its
examiner(s),, at Licensee's place ofbusinats

6.3 . During the course ofandlor foliowiingcompletion ofthe Royalty and Security
Examination, upon request by Licensor or an examiner acting on its behalf, .

Licensee shall make av;ulable companypersonnel at an appropriate leve'I of
'

seni~&rity an(Ver technical ability to'discuss ancVor resolve parbcular issues aud
. 6ndings arising out ofsuch examination.

.'6 4 Licensee shall xuaint'ain any and all Documentation.that reasonably might.be
expected to be relevant to Licensor's conduct. ofa'Royalty and Security
Examination. for a period ofat least six (6) years following the expiration or
termination of this Agreement, unless there is a Royalty and Security
Examination in progress or not fully resolved as ofthe expiration'fsuch
period, in which, case the Documentation shall be &attained unti~l the Royalty
and Security Examination is fully resolved to the satisfaction ofLicensor

6.S . Ifa royalty examination reveals a nonpayment orunderpayment of royalties
due to Li;censor, the ainounts determined to be owing shall be subject to
interest payable.at the rate ofprime. plus two percent (2%) compounded daily
calcul'a'ted from the date the royalties were'due to be p'aid under the applicable

. reporting pe&iod to the date ofuItimate pa~eht t6 Lktensbr.'.
Termination/Defau It

7.1. All license authority pursuant to Licenses i'ssued hereunder shall terminate
upon the expiratiion or termination of this A.grdemknt (unI& luce Licenses
are renewed pur. uant to a renewal of this Agre'ement as contemplated under
Section 3, in whiich r~e the terms ofrenewal Chal) apply hs appropriate), and
any 5arther ttausmission ancVor reproduction of an& COmposition'after the
.expiration of this Agreement shall be prohibited and actiohableas an act of
'infringement unfler, and fully subject to the rernediies provided by, the'opyrightAct. Iloovithstanding the foregoing, provided that the Agreement
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has'not been terminated due to X,iceiisee's breach or default, any Server
Fixations existing on Servers and/or Ringtonc Deliveries existing on.Covered
Devices a's of the expiration of the Agreement may remain on such Servers
and Cove|red Devices; provided, however, that such'existing Server Fixations
(in addition to the Ringtone Deliveries) may not.be further reproduced or
distributed after the expiration of the Agreement.

7.2 Notwithstanding, without limiting and in addition to any other remedy that
may be available at lav/.or in equity and/or under this Agreement, Licensee
understands and agrees that= (a) in the event Licensee fails to account to '

Licensor and pay royalties. provided for in Section-2, Licensor may provide
written notice to Licensee in the same manner as provided in Section
1T5(c)(6) of the Copyright Act that, unless the default is.fully remedied within-
thirty (30) days &om the date of the notice, this Agreement and any Licenses

. issued hereunder will be automatically terminated, arid that such termination
will render the transmission"and/or reproduction or both, ofany Coinposition
for which royalties have not been fully paid actionable as an act of
intringemeut 'under Section 501 of the Copyright Act, and fully subject.to the
remedies provided by. Sections 502 through 506 and 509'he Copyright Act;
{b) in the event Licciisec is in material breach o'r default ofany of its
obligations.under this Agreement, Licensor may provide wri'ttcn notice to
Licensee in the same manner as provided by Section 115(c)(6).of the
Copyright Act that, unless the default is fully remedied within thirty (30) days
&om.thc date of the'notice, this'greement and any Licenses issued hereunder
will be automatically terminated, and that such termination wi8 render the
further transmission'and/or reproduction, or both, ofany Composition
actionable as an act of infringement under Section 501 of the Copyright Act,
and fu'lly subject to the remedies.pro'vidcd by Sections 502 through 506 and
509 ofthe Copyright Act Licensee further understands and agrees that.in the .

case of infringement; irreparable harm may be presumed; and Licensor shall
be entitled as appropnate to inju'nctive relief, in addition to any,other remedy
that may be available at law or in equity and/or under this Agreement For the-
avoidance ofdoubt, and without limitation, Licensee's breach ofany of the
obligations imposed by Sections. 2, 5 and 6 ofthis Agreement shall be
considered a ruatcriaLbreach of, and.default under, this Agrcaaent.

7.3 To the extent permitted by applicable law, and without limitation, the
occurrence ofany of the fo'llowing events shall also be considered a material.
breach ofand default under this Agreemcnt. (a) Licensee's dissolution and/or
the liquidation ofall of Licensee's assets; (b) the filing ofa petition in
bankruptcy or insolvency or for an.arrangement or reorganization by,. for or
against Licensee; (c) the appointment ofa receiver or trustee-for all or a
portion ofLicensee's assets; (d) Licensee's assignment ofassets for the
bene6t ofcreditors, and (e) Licensee's insolvency Upon the occurrence of
any of the events described'in items (a) through (e) ofthis Subsection 7.3,
notwithstanding, without limiting and in addition to any other remedy that
may be available at law or in equity and/or under this Agreement, this
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. Agreement and all license autlhonty pursuant to any Licenses granted '.

hereunder. shall terminate,automatically without the requiirernent ofany further
action on the part ofLicensor.

'7.4 Notwithstanding, without limi:ting and in addition to any other remedy that
may be'av nlable at law or in equity andlor uttder'this Agreement, inc}uchng
without limitaiion the remedies set forth in Subsection 7 2, the breach ofan'
of the provisions set forth in Sectidn 5 shall entitle Licensor to sliecific

. performance of such provision aniiVor to terminate, effective immediately
. - .upon the giivirig ofnotiice, the license authority piirsuant to any License

grantecl hereunder.

7.5 Notwithstanding the expiration 6r termination ofthis Agreement, Sections 2,
"4, 5 and.6;md Subsections 7 I, 7.4, 7.6, 8.2, 8.3,, 8.4, 8.5, 8.6 and 8.8 shall to
the ex'tent applicable survive and continue to bind the: parties and their legal
representatives ancl successors.

7..6 'ith respect to Ringtones,, Riiigbacks and any.other uses for.Covered Devices
ofany portion of@ay musical composition o~ed or tontroHed by Licensor,
Licensee ackriowledges and agrees that, a's to'uch pcirtions dfsitch iruusical
compositions; rio such uses shall I&e subject to the provisions ofSection
115(c)(3) ofthe Copyright Law ofthe United States-unless or until sa.
provide by any law,.other goverrunental reg4latilon 6rjcidiciial decision.

8.-1 Notices All notices hereunder shaH be.izi writing and shall be deemed
effective (a) ifprovided by hand dehvery, upon delivery; (b)'ifprovided by
over'night courier, one l,'I) business day foilovnng the date sent; and. (c) if
prov'ided by refjstered or certified mail, returrr receipt requested„ five (5)
business days following the date'ai&A. Notices shall be sent.to the.
following addrczses.

Ifto Licensor..

To the address set forth. above. Attn:,'Sr. VP, Le)al dk Brassiness Affairs Fax:
310/441-90!94.

Ifto Licensee:

To the address set fbrth above Attn. ~~0~~&,
Fax: EQ a~c&~+~4~+cl

8.2 Publicity Neither party shall issue any press release or other publicity
document concerning this A'greement without. the prior Wttc'.n consent of the
other pajrty

8.3 Assigmrient.. This Agreement may not be assigned.

021705'



8A Entire A cement Amendment; This Agreement represents the.entire'nderstandingof the parties with respect to the subject matter hereof,
supersedes all prior and contemporaneous agreements and understandings of .

the parties with respect to the subject matterhereof,'and may not be altered or'
amended except in a written instrumen't executed by both parties '.

8.6

87

Governin Law Jurisdiction. This Agreernerit shall be goveined by, and
constmed in accordance with, federal law and/or the laws of the State ofNew
York,(without giving effect torconflicts of law principles thereof), as may be'
applicable With respect to any action or proceeding arising out of this
Agreement, the parties (a) agree that the sole and exclusive venue for such'ctionor.proceeding shall be in a court ofappropriatejurisdiction located in
New York County, New York; (2) agree to the appropriateness of, and waive
any objection concerning, the propriety and/or convenience of, proceeding in .

such venue; and (3) consent to the'personal jurisdiction ofsuch:court.

'everabilit Waiver. lfa court should determine that any pait of tliis
Agreement is invalid or hnenforceable, the rem'ainder-of this Agreement shall
remain in full force and effect. Performance ofany obligation required ofa
-party hereunder may be waived only by a written waiver signed by-a duly
authorized officer of the other party,mhieh waiver shall be effective only with
respect to the specific obligation described therein.

H~eadin s. The titles «sed in this Agreement are used for convenience only
and are.not to he considered in construing or interpreting this Agreement.

.Assistance ofCounsel= Each party hereto acknowledges'that it has been
represented by its, own independent counsel, who has reviewed this
Agreenient and discussed the terms herein with his or her-respective client
prior to execution.

Counterpatts. Thi's Agreement may be executed in multiple counterparts and
delivery ofan executed'counterpart may be made by facsimile, each such
counterpart to be considered and accepted as an original, and all such
counterparts together to constitute a single Agreement;

8.10 N~oPatlnershi . Nothing herein shall create, express1y or implied, a
partnership, joint venture or other association between the parties.

8.11'Conftdentiati . Licensee and Licensor agree that all information contained in
this hcense and/or acquired in 'the course ofbusiness shall.be kept-
confidentiaL Such infomiation shall not be disclosed at any time except to the
ext'ent required by a court or other tribunal havingjurisdiction or pursuant to
rules and regulations ofa governmental body Notwithstanding the foregoing,
the parties acknowledge that in certain situations, such m where a license
contains a favored nations provision, the information contained in the1icense
may have to be divulged
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8.12. It is a condition of the yet of this license that no (~."ompos'ition is used'in
conjunction with any visuals ofany motion~ picture,~, television series or other
production in whiich the Composition was used as.a cue andlor soundtrack
composition wiQtout the written approval Rom ~the owner dr lieenhor of the
applicable produ'ction or prayerty, nor shaB any Composition be used with any
images substantially similar to such production or which uses or portrays any
of the principal characters or key-locations lof that IIroduction without the.
written approval from stich owner or licensor of the: applicable production..ln

'. the event that Licensee uses or authorizes such use of the produc'tion without
Ole written license of the owner or'licensor 6fthe production, then Licensor
will be permiltted to terminate this liicense u+n'iyiin'g notice to Licensee
without repajment or any monilia.paid under tMs liken'.otother liability to
Licensee,. Licensee must provide-L'icensor with proofofm&y such written

. approval promptlly upon request .

IN %1TNHSS %HHRHOF, the parties have e'xecuted tlhis Agreement as of the
Effective Date:

LICENSEE

e

By: .c~~~~~
Print name: ~(,~g ~go,a~A,~
Title::C O'0

THE F ' US MIJSIC POSLIS'}IIB'IG COMPANIES

By: ..

Print name

I&ENr ~. KLAVENS-
SENIOR VICE. PFIESIIDENT

LEGAL AND BUSINESS

AFFAIRS'14-
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The Famous Music 'Pubhshing Compaxiies
RINGTONE LICKNSINC AGRKRMRNT

f5403

This agreeinent ("Agieeiuent') is entered into as of January 1,.2Q05 ("Effective
.pate") by and between Tutch Mobile Media U.SM, Inc„280 Marin Blvd„Suite 20-
0, Jersey City,'ew Jersey 07302 ("Licensee") 'and The Fatuous Music Publishing

'ompanies, 10635 Santa;Monica Blvd, Suite 8300, L'osAngeles CA 90025
.("Licensor".);

WIIHUM.S, Licensee owns and.operates a service pursuant to %ftnch excerpts of
musical compositions ("Musical Works") in the.form ofRingtortcs (as below defincd)
are digitally reproduced on a central computer server or servers, which Ringtones are.
subsequently transmitted froin such servers and downloaded to Hovered Devices{as

. below defined) ("Service ); and

'gttHFJ&AS, iii order to operate the Service, Licensee seeks Iiceases to make Server
Fixations (as below defined) and reproduce and distribute Ringtones ofMusical"
%'orks that are owned and/or controlled whoHy or paitiaHy. by I icensog

NOW, THER:EFORE, in consideration ofthe promises contained in this Agreement
and for other, good. and valuable consideration, the adequacy and sufficiency ofwhich
a'e hereby acknowledged, the parties hereto agree as follows:

1 Licensing

Pursuant to the terms ofthis Agreement, and as more particularly described
herein, upon receipt ofappropriate license requests.("License Requests") Rom

. Licensee, Licensor shall issue rion-exclusive liceiises ("Licenses") to
reproduce and distnbute Ringtones ofMusical Vforks wholly or partially
owned and/or controlled by Licensor {the "Compositions") for use on
Licensee's'Service in accordance with the terms of tins Agreement. The
IIcense authority conteiuplated hereunder and granted pursuant to any License
issued hereu'n'der shaQ'include an'd is limited tti: (a) tIhe digital reproduction of
Ringtones ofCom'positions on a central computer server or servers directly
owned and/or directly controlled by Licensee and located in the United States

. (iricluding its temtories aud possessions and the Commonwealth ofPuerto
Rico [collectively, the "Unite'd States")].("Servers"), solely for use in
connection with the Service ("Server Fixations"); (b) the digital transmission
ofRingtones ofCompositions from such Servers for streaming or storage on
Covered Devices, solely for use in connection with the Service in the temtory'of the United States only; (c) the reproduction ofRingtones ofCompositions
oa Covered Devices, solely for use in connection with the'Service in the
United States only ("Ringtorie Delivenes"); and (d) the offering of
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Proxnotional Ringtones (as below defined) ofCompositions, solely.for use m
conricction witli the service.

For purposes ofthis Agreement:

~

'onditions
hereunder wtnch amply tb Ringtoiies@mlll also appply to Ringbacks, ~

A "Covered Device" shaB mean a mobile telephone,lpageror otherportable
communications device with a telephonicor niessaging funclion that operates'n

a wireless conmmnicatictns network regulated by the US'. Federal,
Communications Commission pursuant to its ml'ea goimaning comuMscial'obileradio-services.

A 'Ringtone" is an excerpt, not to exceed forty five (:45) seconds, ofa .

Composition that is embodied i'ither (i) a digitalfile cont~i~no codes .

representmg and capable ofbeing rendered into «udiu an'd played back as
musical notes constituting the work's melody in either monophonic or
polyphonic form ('Phonic Ringtone"), or'(9)Ia digital file represeithig an '

exc'erpt ofno more than forty fi~e (i45) seeodds 6fa Isouhd recoxding ofthe
- Composition ('Txe-Recorded Riagtone")'a both cases, such excerpt je

generally intended tobe digitaHy transmitted to and stored m an erid user's .

Covered Device and played by auch ititealdedI dexttmakoxl CcIyeotd Devi& 'heneverthe Covered Device aativates its xingmgorulert Smetionindicating ..
the amval ofa'call, message or othernotification (but no advertisements}
received by the.Covered Device: aud is desigIaed to Se played by such

'

Covered Device without auy other distxibuticIn &txaImdi~n. ~

Notwithstanding the foregoing, ifthe'Coxnpo'sltion ekceitpt-is.intende@to be
streamed and heard by a caller ~er such 'caller dials the end user's Covered
Device, indicating to the caller that the end user's Covered Device is receiving.
their call, such audio-only excerpt may be xefexxud to hereunder,as a
"Ringback." Unless otherwise apecificallypxovided'forherein, 'all terms and

A "Piumotional 14ngtone" shall mean a digital transmission ofa Ringtone in
eanied form suade available to a prospective purchaser Seeofch'arge and

so]ely for the purpose ofpronrnting theuale uftheRm~ and Qiat ifoes not'esultin a rqwuductiun ofany ~axt or all ofthe Riingtotie that is sscesstiile
except by such pmspective pure:haser for'an intended ane-jimetuumoticnal
playback through the operation ofa Covered Device or other device...

"Audiovisual" shall mean synchronized with a visual image (hicludmg'.
graphics andlor any other type ufimagery) when activated (as described

'bove) on a Covered Device. notwithstanding the foregoing, ifa Covered'evicelights up or vibrates in order to notify the'consuiuer ofanincoming'ull,

such activity shall not cona6tute synchnization.

Any an'angements which Licensee shall cause to lm made of the Coinpesitions',
shall be made at Licensee's overi expense and shall be cicated only as the



result ofemployment-for-hir'e, 'and such arran'gements shall be considered
-"works made for hire" as such t'erm is used in the United States Copyxight
Law„and a]].copyrights therein and all renewals, extensions and reversions'hereofthroughout the wor]d sha]l be owxxed by Licensor, subject to
Licensee*s use under this agreement. Arrangers shall not be entitled to .

,
authorship credit or status as.a co]]aborator or any remuneration by way of
royalty or othexwise fr'om the authors ofsuch Composition or ]rom Licensor

. or any other designated agents ofLicensor or ]rom any society-representing
co'inposer/pub]isher interests.'his license does not authorize the creation of
any'recordings which de]ibeiate]y'imitate the featured and commercially
-exploited vocal performance by an artist ofa Composition.

Licensee shall have the right to use up to tbixty seconds (:30) ofeach
Coxnposition in a "streamed" digital audio transmission &om Licensee*s

lweusx e for the sole piixpose ofprovxdmig consumers vvxth PQngtone samples

. Nothing in this License.shall be interpreted or constr'ued in any manner to
suggest that Licensee is being granted a license to use sound recordings
embodying C'ompositious. All sound recordings must be cleared pnor to any
uses ofsuch Compositions (ifthe sound recordings are owned and'for
controlled by third parti'es)'.

All Licenses are subject to pnor approval ofLicensor. Licensee shall remoye
a Composition Rom ai] ofLicensee's sexvexs (and from any other location
which a]lows access to such Coinposition) within seventy two (72) hours from
Licensee'is receipt ofLicensor's written notice requesting such removal, if
such request is due to any type of legal issue relating to the Composition, or a
request &oxn the composer (or representative ofa composer), owner and/or
co-'pub]is]xer ofa Coxnposition

Following execution of this Agreement, Li'censee may begin submitting
License Requests to Licensor (to the attention'ofMary Beth.Roberts, VP
Catalog Deve]opment, The Famous Music Publishing Companies, 1633
Broadway, ll Floor,NYNY 10019, or via emai] to
mary beth robexts@paraxnouxxt corn), which License Requests shall be duly
.processed by Licensor -Without l'imitation, Licensee shal'I include in each
License Request (a) the titleof the Composition for which a License is being

. requested. (b) the wnter(s) ofthe Composition; (c) the publisher(s) ofthe
, Composition; and (d) whether the Ringtone is a Phonic Ringtone and/or a Pre-
Recorded Ringtoxxe and/or a Ringback, (e) the name of the record company
that produ'ced the sound according embodied in a Pre-Recorded Ringtone; (f)
-the name of the artisti (g) the ISRC nuxnber for such sound recording; (h) the
total playing lime of the Ringtone; (i) the title ofan album for which such
sound recording has been previously licensed; (j) whether the xingtone is
audio-only or audiovisual; and (R) such other information as may be required
by.Licensor.
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'4 Upon Liuent ee's request, LIicertsor sh'all provide Licensee: wifIi W electronic
- file specifying the Licerises issued uiider this Agree&mt (each such report a

"Confiirnation Report"). To aid Licensee in the.cttlcuiatidn 6froyalties, with
respect to each License; such Confiimatiori Report shall include, inIer alia,

- Licensor's total administrative percentage share ofeach Com1iosition.

..For the avoidance ofdoubt,'and-without limitation; the'Licenses grahted
hereunder do-not extend to &or'overt (a) any right ofpubli.c performance
(Licensee must'obtain the necessary performing rights licenses eiither kom
Licensor's duly authorized performing rights societies or.!Licensor); (b) any
copyrights or other'&rights iii sound recordings und/or vis'ual images; (c) any
print, display or karaoke rights;.(d) any adaptation (derivative wdrk) rigltts; (e)..any mer&chandising rights; (1} any use ofa Conipor3tion (whether or not
embodieR in.a sriund rw ording) fm a marketing r~rppan@ .produ' tie m
game or contest or otherwise to advertise, promote or cross-promote any
product or'service; (g) any use of the title ofa!Compo!sitidn, or the.name or
likeness ofany writer, publIisher or aiiist associated with a Composition,
except for identification pu&poses as described in Section!4.; (h) use ofthe

'yrics ofthe Compositi&'.ins i'.corijunction with Phomc Ringtones;.or (i) any
other use ofa imposition not spe&cifically and expressly provide for'herein.
No Compos:ition shall be used in anymanner which could be'considered in
'bad taste or in an offensive maimer. LIicensee ~shall not use the Compositions
in any mariner which brings Licensor; any ofthe composers ofth'

.Compositions, or any c&i-publisher into public disrepute orwliich-reQects'dversely

or& 'the: Comptisitions.. Compositions shall not be isolated or
positioned in an'y w&ay which cain be construed as advntising'r pr'onioting any
product or snvi&ce (including LIicensee). The license authority uiiderwuy
License issued:iIiereunder is limited to aud granted'soMy With re'speci to
Licensor s administrative share of the Composiitioiis (le, ifLicensor.&!lees
not adii&inister 100 ie of a Coimpositiou, Lic&cnsee aust seek and obtain a
license from all other third parti'ho have.an interest in such:'ompo!ition prior to any use ofsuch Comp'osifion! byX.fcensee).'.6

The hce!&ise.authority conteinpluted by this Agreement and granted pursuant to
any License issued hereunder is lirnitetl to I;icensee and niay not be
sublicensed, assigned or otherwise transferred by Licensee except to the
extent expressly permitted. hereunder.

L7 It is a condition iof the grant.of this License thai no Composition is positioned
or used in conjunction with any visuals.andior propeity from,any motion
picture, television series or other production in which such Composition was
used as a cue andlor soundtrack coinposition (or with!any! images'ubstantially
similar to such production or which uses oi-portrays any of the principal
characters or kej& locations of that production} without fuIther'epotiatibn and
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license &om the owner(s) (or licensox(s)) of the. applicable production or
. propeity.

-2. Reporting aed Payment'fRoyalties

2.l Licensee shall pay to Licensor an advance ofOne Thousand Five Hundred
Dollars ($1,500.00), to be recoupable againsfroyalties (but not.Initial Server
Fi'xation.fees) described hereunder. Such advanceis due no later than
February 28, 2005.

22. Licensee shall account and pay royalties to Licensor quarterly, within. forty-
five (45) days aAer the end ofeach caiexxdarquaxter;on the basis of(a) the
nntial sexvcx'ixatioh ofeach"audio-only Phomr gLxlgonc AudiovisL~Kl Phonic

. Rirxgtone, audio-only Pre-Recorded Ringtone, Audiovisual Pre-recorded
- Rirxgtone, audio-only Ringback and/or Audiovisual Ringback ofa

. Coxnposition made on any Server (see paragraph 2B-for more detail) ("Initial
. -Server Fixation"); and (b) each Ringtoxre deliveiy in the foim. ofan audio-only
3'honic Ringtone {"audio-oxily Phonic Ringtone Delivery"), Audiovisual
Phonic Ringtone("Audiovisual Phonic Ringtone), audio-only Pre-Recorded
Ringtonu ("audio-only Pre-.Recorded Ringtoxie Derv~, Audiovisual'Pre-
Recorded Ringtone ("-Audiovisual Pre-Recorded Ringtone Dehvery'-') and/or
-Ringback ('"Ringbaek Deliveiy") -Licensee shall pxovide Licensor with
detail'ed'u'axterly statements.( Stat'ements ) m electronic orwritten form in
accordance with the fomiat specifie by Licensor ('eporting Foxinat"),
whether or'not-auy mo'nies are due to Licensor;. %ith respect'to each qu'axterly

. reporting-period,'-for each.License, Licensee shall specifiy in its Statemerit (i)the Initial.Server Fixation fee'(ifone is dhe) for each new Composxtioxx added
, -to Licensee's schedule; (ii} the total number ofPhonic Rixxgtone Delivexics, .

and/or. total'umber ofPre-Recorded Ringtone Delivcxics.(with Ringbacks
rep'ortcd scpaxately fi.oxn other Ringtones). for each Composition; (iii) the
particular. retail outlet through which each Ringtone.Delivexy was made; (iv)
the total royalty amount being paid for hntial ServerFixations; (v) the total
royalty-amountbcingpaid for the.Phoxxic Ringtone l3elivexies and/or.Pre-
.Rccorded: Kixxgtone Qehvexics.-.axxd (vi) such otlxcr infoxmatioxx as-maybe
required by Licensor Rom time to tinie; Any royalty computations based upon
a percentage ofgross revenues generated &am Licensee's website (pursuant to
paragraph 2.4 below) shaB also be reported-to Licensor on a quarterly basis
Without limiting Licensor's xiglxts and remedies hereunder, at law or in
equity, (i) past-due payments are subje'ct. to and to'be accompanied by
payment of interest thereon at theprime rate found in the Wall Street Journal
on the due"date plus two percent (2%}, compounded daily, from the date(s)-
upon which,each such payment(s) first became due until the date(s) upon
which each such payment(s) is remitted to Licensor

Statements/Accountixxgs/Payments shaB be made to:



Fam'ous Music Coxporatioxi.

10635 Santa Monica Blvd., Suite $300

I~s Angeles, CA'0025 .

Attn. Sx; Vi.', Finance

Fed ID N 13 46928(]IO

23 INITIAI. SIKVFR FO4'ATION: For each Initial Sexver Fixaitxoxg the@ration'ee (non-'recoupable)sbal} tm'-

(a) Twenty Five Dollars ($25.CIO) per each version of'a Composition for
audio-oxxly..Mngtones (for exanpk, ifboth-a Phobic md a Pre-Recoiled
version ofa Composition are found on Licensee's-sexv'er„kicensee shall
remit a $50'.00 Initial Snvex Fixation fee):;

(b) Fifty Dollan& ($50.00) per each vexation ofa Cdmgsilion for Aiwliovisual
Rintgones (for e;xample, if 'Ibotlx,a Phonib md a Pxe-Recorded Audiovisual .

version ofa Composition are found on Licensee's server,'icensee:s'ball
i~n]it a $10tk00 Initial Serv er 1. xxation fee);- a]~d

(c) Tvienty Rive:-Dollars ($29. OO) per ~each version of'a C'omposition for
. Ringback use (for.exaxtIple,"; if]both a Phonic Ringtone and a Pre-Recorded'-

Ringbac;k.vcxsiain o;taCiixxjposition are found on Licensee.'-s server;
Licensee shall remit a.$50.00. l'xntial Server Fixatibn fusee);

.provided, however, that the!'e anuoxxnts shall be propoitionate1ly redue& to. the
extent that Licensor own(s) or c:ontrol(s) less than~100% 6fthe Composition.

:2;4 ROYALTIK8:

(a) For eachaudio-only Phoxnc .Rnogtqne Debvery or Ringback Dehvery efa:

Compositiqxg the |xryalty. sIxall ]be t'lxe'greater of(i) tlnfteexx.oexxts@9.I3
US.); (iii) .IQ/o aifthe relail Ringtone selling pxice to consuxxxxns; or (iii)
10% ofthe Iyoss rm~enues genxnatol. (prorated among all ptxblishers) fioxn .

Licensee's website...

(b) For each audio-ae1y Pre Recorded RingtoxteGelikery'or Rin+ack.
Delivery ofa.Composition. the,royalty shall be the greatex ofg fxfteen.
cents ($0.15 UB.); (ii) I:5% ofthe retail Rikgtdne]selling priCeto'onsumers;or {iIIi) 10% of t]he fposs revenxtes pent'sat+ prorated among
all publi.'kent),from Ucensee's website.



.(c). For each Audiovisual Phonic Ringtone'Delivery ofa Composition,'theroyalty shall be the greater of (i) tw'euty cents ($0.20 U.S.); (ii) 10% oftheretail Ringtone selling price to consumers; or.(iii) 10% of the grossrevenues generated (prorated among a)l publishers) from Licensee'swebsite.

(d) For each Audiovisual Pre-Recorded Ringtone Delivery of' Composition,the royalty shaH be the.greater of(i) twentjj cents ($0.20 U'.S.}; (ii) 15% of'- the retail Ringtone selling.price to consumers; or (iii) 10% of the grossrevenues generated. (prorated among all publishers) from Licensee's
, website.

Gross revenues include payment ofany kind received by Licensee &omadvertising fomid on the Ringtone portion ofLicensee's website. These per-Composition royalty amounts shall be proportionately reduced to the extentthat Licensor own{s) or control(s) less than 100% ofa Composition.
~ 2.5 . Ifpursuant to any future law;other governmental regulation orjudicial'ecision Ringtone Deliveries are determined to be digital downloads sub ectto statutory digital download rates and such statutory digital download rates

oa ssu 1ec

are higher than the royaIty rates 'found herein; the statutory digital downloadrates wiH apply to this License on the effective statutory rate date, ifsucheffective date-faHs dunng the Term;

'In the event that a third party'(1) music publisher; {2) master recording owner;'3) audiovisua1/graphics content provider;and/or (4) non-musical ringtone
. provideragree with Licensee to any terms (including terms with respect to .

~ compensation or consideration) more favorable than those applicable.hereu'nder, then effective as ofthe date pfsuch tlnrd party agreement, thislicense shall be deemed amend'ed to include such more favorable terms. Uponrequest, Licensee'shall provid'e X.icensor with either copies of'the third artyagreements or the relevant royalty provisions thereof.
P

3. Term

3.1. The term ofthis Agreement shall commence as of the Effective Date andterminate three {3) years from the Effective Date (the "Tenn").

3.2 Upon exliiration of the.Tam, ifLicensee wishes to renew this Agreem t fddan a ttional one (I) year tenn, it shall notify Licensor ofsuch desire not laterthan a date three (3) mon'ths prior to the end ofthe Term. Such.notificationshall include proposed terms for any such renewaL Any renewal shaH besubject to the approval ofLicensor, and Licensor reserves the right tes e riga o proposechanges to administrative and other aspects ofthe Agreement as it deemsappropziate. Proposed ch'anges must be approved in writing by Lic'ensor.
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3.3'otwithstancling any of the foregoing, Licensor sl!!all have the right -for:any
reason whatsoever to automatically terminate this License no earher than two
(2) years from the Effective Date, but only upon-thirty-(3'0) days written, notice.
to Licensee

4. Writer/Publisher Credit

.Licensee sha.ll, to the extent coxxxxnercially reasonable,.include in any graphics
-and/or ixnagcay displayed in! connection wxth the play'ofany Audiovisual
Ringtone: of.a Composition writtencredit in Jc!gillie f6xm'setting.'forth- the
.names of the. Lic:erisor's wxiter(a).and.publishes) ofkuclx CcI!xxxpositionr
Additioxxally,.Licexu or .; writer(s) and publisher(s) ofeaclx Compesition
offered by Licensee as a Ringtorxe must be di+Iayed bn.License»~'s Sebsite„
Inadvertent failure hy LIcexxsee to post such notice shall not be conm'dered a-
breach o'f this license ifLicI:nsee cures such failuj e withe teIx (1!0) business
days ofreceipt ofw!ritten notice &oxjx Liccmox;

5. - Security

- 5.1 In connection with the use ofaxe Composition, Licexr!see shall inaplexxxent and
maintain copy protectio!rrand d igital xi'ghts management technology. and
systexxxs, xricluding..software andIor ha!rdware functiox!al,limitatioxxs
(collectively, "Security;Syslexxxa") with respedt to'all aspects of the Sexvxce,
including without limitartion.its Servexs axid operating system!s.Grat (a) are
designeCk to p~'ent.nnauthoxizi=d reprodukdori anII distxxbution o'fthe

. Composiition. in the foxxn ol Ri&rxgtones or otherwise;(b) are suf5ciexrt- to track
and enforce the ~rxse hmitations contexxiplated. Ixy this Agr~mt-,'and (c), meet

. or exceed cumerxt industry staxxciards as they e:cist fronx tixrte to tixxxe for the
'icensed:defiverj ofmm»ic usa digital transmi&oxI anil.ik reproduction on .

'devices including, v!rithoutlimitation, Covered Dc!vie&a

5.2 In the event it b'caomes aware cifa breachofLicensee's Security Systems
. ("Securily Breac h'-')„whethca tl irough its own moxxitexingefforts,'upon being
. advised by anatlxer party (incl'xxding Licensor) 'or dthexwis'e, Licexxsee shall;use
its best effoxts.to resolve: the: Security Breach and restore the full integrity of '-
its Security Systems as quickly as pomble, Ifa solution to the Security
Breach is not immediately available (i,.e., cannot be'implemented within
twenty-four (24) hax|xs from. thc" tixae I~cens& bee!os a'ward ofthe'ecurity
Breach), Licensee.shall (a) proxxxptly. notify Licensor ofthe Security Breach ixx

vmiting(unlcm.Idea!xsee, IearneirI of the; breach &om Licerisor); and (b) cease
all further digita'I transmission and/or reproductiorx ofCoinpositions to the .

extent such activities are or could possiblybe affected by the SecurityBreach,
, pending full resolution ofthe S ecuIrityBreach. In'such a 6ase., Li~en~ee (x)
.shaH keep Liicensor reasonably apprised ofthe'status 6f it~ efforts'; to x~lve



the Security Breach; and (y) shall not resume the activities that were
suspended pursuant.t'o this Subsection 52 until the full integrity ofits Secunty
Systems has:been restored..

.5.3, To the extent Licensee employs third-party technology in order to operate,
Licensee shall-use its best efforts to maintain and upgrade such tech'nology by
(a) diligently monitoring any third-party notifications ofhng-fixes, security

:.holes and functionality improvements and (b) obtaining any available
upgrades and bug-.fixes, and mstalling, testing and distributing such upgrades
-and.biig-fixes.as necessary so as to maintain the integrity ofits Smunty 'Systems.'4

Licensee.shall ~se its best eQorts to prevent any.unauthorized digital
transrnissions and rep~a"uctioris ofCompositioraS by operators and users oi
the Service and/or in any facility; on «ny device (including Covered Devices), .

nr by any pe|son under the supervision and/or control ofLicensee.

Royalty and Security Compliance

6.1 :;Notoqthstanding; without limiting and in addition to the general rightof
Licensor- pursuant.te ind& stry custom and practice to examine the books and
records ofLicensee in connection with Licensee's use of the Compositions;
Licensor shall be entitled;upon thirty (30) days'otice to Licensee,'o
.con'duct aii examination of the hooks, records, operations. and Secunty
. Systeins ofLicensee ("Royalty and Security Examination") to determine
whether Licensee is in.compliance with its reporting, royalty and security

. obligations under this Agreement. Absent a good-faith basis to believe that
Licensee is not'in compliance ~th such obligations, Licensor shall not seek to
initiate a Royalty and Security examination more than'once every twelve (12)months''or'more than-six (6) years following the termination ofthis
Agreement.

During the'courseofa Royalty and Security Examination, upon retluest by'icensor or an examiner acting tin its behalf,. Licensee shall, within three (3)
business'days (a) provide access to any information that niay be called for by
such request, including without limitation any (i) books, records, fiies, )ogs,'eports, compilations, usage dat~ and other documentation, whether in paper

. ar electronic form; that were or could be used-or required to geneiate or verify
Licensee'~ Statements and/or that reflect or summarize Licensees'.Statements
and/or that verify that all provisi ons ofthis license are being complied with by
j„icensee; (ii) financial 'information, including books, records. ledgers, reports;
and other documentation, refiecting cash.receipts and general revenue
accounts to the extent such information relates directly or indirectly.to the ''ctivitieslicensed ader this Agreement; and (iii) files, logs, reports,



compilations, tesbng.and inonitoring datp aqd etherl doeumentatiorirelated toaud/or reflecting the operation and integrityofLicensee's Security Systems(inch information, alongwith the infomjatiqa djscpbed in the ithks {s){i)'ann -.'a)(ii)ofthis Subsection 6.2, collectively referred to is "Decumeutation");end {b) though the assistance oi'personae) who «iu familiar with the te'chmcaland operational aspects ofLicensee's computer, hardware, so bvare, Security'ystems(collectively, "Operatioaal Systtyns",) who ate to be made'availableby Licensee, provide real-time and/or historical access to suchQperational
"-

Systems, as requested, sufBcient to permit Xipiqor qr its ehuniner(s) to-..conduct meaningful tests and analysis to verify that (i) the Oper«tionalSysteins, are propedy and accurately tracking and reporting%he~ oftheCompositions. and royaltiespa~able therefor, as coigemplated bg the tenn's of.'hisAgreement; and'(n) the Operational Systems,are in compliance with thesecurity reqrerenents.set forth ixi Section 5 ofthis AgNtcmcnt,.Lic'eusee shall 'provide the infoimatioh, systcina «ccess aqd jcrsqnncl required by thisSubsection 6Z fry ofcharge and, unless qthejwiye agreed by Licensororksexainincr(s); at Licensee's place ofbnsinesa.
63 - During the course ofand/or following coriqilgloiiIoff5e Royidty,'and Seem+.Exainination, upon requist by ~censoror tun cpcampincracing'onits bihgf, 'Licensee shall make ivagable companypepoxpael,at~ appmpriate Rvel'of.. semority'ndlor tcchiiical abi7ity to discuss.and/or~molve,particrdar issues andGndfngs anslng outofsuch'exaxnination,
6A .Licensee sliall mairibim any and-aH Documentation that ieasonabtymight'be:

. -eXpected to be relciarit'to.'Lieensox's cond~ 0$'a goyalty.',snd SecimtyExamination.for-aperiod ofat least six (6) years,follcArmg lhe; exjiiration or:.-termination..ofthis Agreeneat,. unless thae is a Royally and S'ccuHtjExamination in piugrcss orpot Sxlly resolytId ~ ofjlhe lexpiratikm ofsitch ~.
'.iperiod, ip which'case'the Docurncnta5on shall be mauitained until'theRoy'ilty"and Secuiity Rximination is fully resolved to the satisfaction ofLfcensor."

J
. 6.5 Ifa inyalty exauiination revcala a nonpayment ur

undcrpayinent'onymy«liiih

due to Licensor, the,amounts determined to )e uIviug gall be shjjdd'.Ii.'nterestpayafile,ut the rate ofpnxne plus lwoy'creen& {R~lo) cNI+tuunded daHy,calcufatcd &um the datetheroyg1ties were dyed bypaiP +(ger'the'apljIficable" reporting pericjd.to the @teofultimate payment to Licensor..

7.

7.1
Termlnationl9efault

IAil license a'uthoiity puisuarit to Licenses issued hereunder shell';temiin'ateupon the expiration cir tcnninition afthis Agrpcaqent ~(unless such-Ucenhes'verenewed puixuant to a renewal ofthis Agreement js contemplated under'ection3, in whch'case the terms ofiunewal Idial( apply Ias appropriate),'ndany further transmission and/or reproduction ofany Composition after the
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expiration ofthisAgreement shall be prohibited and actionable as an act ofxxgcment under -'and fuBy sxxbject to t+e remedies provide-by tlle-Copyright Act. Notwithstanding the foregoing, provjded that the Agreementhas not been terminated.due to Licensee's breach or default, any Server''
Fixatioxxs existing on Servers and/or Ringtone Delivexies existing on CoveredDevices as of the expiration of the Agreement may remain on such Servers

. and Covered Devices; provided. however, that such-'existirig Sexver Fixations''.(in addition to the Ringtohe Deliveries) may not be further reproduced or-distnbuted after the expiration of'theAgreement.'2

..Notwithstanding; without limiting and in addition to.any other re'medy that'aybe available at law'r in equity and/or under this Agreement, Licenseeunderstands and agrees that: (a) in the event Licensee fails to account to..Licensor and pay royalties.provided.for in Section-2, Licensor may providexvxittetx notice to Licensee in tha same manner as provided in Sect.. '1-5.c-. I' (c)(6) ofthe Copyright Acf that, unless the default is fully remedied within..thirty (30) days fxum the-date of'the notice. this Agreement aud'any l.icensesissued. hereunder will be autoinatically.terminated; and that such tenninatioxxwill render the transmission.axxd/or reproduction or both, ofany Compositionfor which royalties have not been fully paid-actionable.as an act ofintxingement under Section-501. ofthe Copyright Act, aud fully subject to theremedies provided by Sections 502 through 506 aud 509-the Copyright'A'ct;;-'b) in -the event License" is ia nxaterial brea'.", default ofariy ofitsobligations under this Agreemant, Licensox may provide wxitten notice tol icensee in the same maimer as provided by. Sectioix 115(c){6) 'oftheCopyright=Act that, unless the 8efau1t is fully 'remedied'within "thiity {30) da'romthe date ofthe netice,'. this agreement and'any Licenses issued hereunder
ays-

wil be automatically terminated and that such termination will render.'.thefurther transmission andlorreproduc'tion, orboth. ofany Compositionactionable as an act.ofinfiingernent under Sectioxi 5'01 of'the Copyright Ac't,,and fuHy subject to the remedies provided by Sections 502 through 506 aud509,of the Copyright Adt Licensee further understands and agrees that.;in the.case of infringement, ixreparab1~ harxn may be presumed, arid Licensor. shallbe 'entitled as appxupiiate to ixxjunctive relief, in addibon toany other remedythat'xnay be available.at law or in cqqity and/or underthis Agreement.'or theavoidance ofdoubt, and without hxnitation;Licensee's'breach ofany ofthe .obligations imposed by Sectioxra 2, 5 and 6 ofthis Agreement shaB beconsidered a material breach of'nd default under, this Agreemenh
.7-3 Except to.the extent expressly excused by applicable law, the occuxrence of.'ny of the following events shall also be considered a material breach ofanddefault under this.Agreement:; (a) Licensee's dissolution-and/or theliquidation ofall ofLicensee's assets;-(b) the filing ofa petition in.bankruptcy"or insolvency or for an arrangement or reorganization.by, for or againstLicensee; (c) the appointment of a receiver or trustee for aH or a poxtion ofLicensee*.s assets; (d) Licensee's assignment ofassets for the benefit of



creditors; (e) Licensee's insolvency; (I) Licenseeos Iackofa legally valxd-
Iicense, at any time durban~ the Te~„ fof any )Musical Works who11y or
partially owned or administered by Licensor that 'are beir)g exploited by
Licensee in;my marmer,. Upon the occurrence ofany of the events dtmcribed
in items (a) through. (f) oftlds subsection 7D„'notwithstandir'&g, withatout
Iinriting and in addition to any other remedy that IInag be 'avaI)labIIe at, law or in
equity and/or under this Ag)reezriant„ this Agre,emjmt.md all IIceu'ise atuthority
pursu'ant to any Licenses grant'ed hereunder shall.'temunate aIotorIoatiI~lly
without the requirement ofany further: action 'on lie gait oifIi'cer'&sar.

7.4 Notwithstanding, without limiting andI in addltiori to Wy 'other remedy that
maybe available at llaw or, in edIIuity ai)d/orunder'this Agreeaient,. including
without limitatiain tI)ie remedies set forth in S)L)ibsectio)I)) 7. g the breach ofany... of the provisions set forlh in Setction 5 shall e)xtitiIe Licen.'ur to spteccif~ic .
.p'erfoxmance oflsuc1i, pralvision andIIor to ten'nlnatk, edectIIve Inunedihtely

-- upon the giving lofriotic e, the'Iiaezise authority.pursuant to any L))cense
granted beretouderh

7.6

Notwithstanding»the explirat!ion der termination'fthis Agr'cement,'ections 2,
4, 5 and 6 and Subsections.7.1, V 4, 7u6, 8.2, 82,-8.4» 8.5, 8.6 and 8 8 shalll to

. the extent applicable survive and.continue to bind.the parties and.the)'r legal 'epresentativesand, successors.

With respect,to Ringtonm, I)Sng;batcles and any other uses 'for t~vereeI.Devices.ofany portion any mxisical composition owned oreontroiled by Licensor;
. Licensee acknowledges and agrees that, as to such portions! odsuch musical

composition.'&, nei such uses.nba'e subject to'the pro&risi6ns AfS'ection
115(c)(3).of the Copyright I.aw ofthe United Stat'es u'uIes's or"until sah
pro'yidedy by:any law„other gove"nunental regulation o!rjudiciaii decision. ':

8. Miscella)aeons

g i ..Notieea. Ail noti'nea herr undler.: hali) hottrtvritihg ange»alt he denned
.etyeetlive (u) tiftnovidedtiiy hencl deHvery,. uyon detiveky g&) igttntvtded'»y'

'vemi :.'couriei;-.one (I,') busintess day following lhe cue'sen)I; m)Id'(e) if
provided by regist'ered oi certifi ted mail, retmn'recept reqt)estd',.6ve(5) .

business day.'oliowiing the date: xnailaI. Notices +hall be'sent. to the 'ollowingad(lrem es:

Xf to Licetosor.

To the address set forth al)ove. dtr)»ttn: Sx; VP, Legal 5, Susiiness Affairs. Fax=
: 3 I G/441-9094)'f

to Licensee;.

-12—
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To the address set forth above. A'tta:-
Pax"

.~blfcltbc Neither party shall issue any press reieiue'or other publicity .
. document concemmg this Agreement without the piior wnttea consent oftheother party.

A~ssi garment. This Agreement may-not be assigned.

Entire A cement- Amendment. This Agreement represents the entire
understanding of the parties with respect to the subject matter hereof,
.supersedes all prior'nd contemporaneous agreements and uridezstaadings ofthe parties with respectrto the subject matter hereof, aad may not be. altered'or
amended except iri a wiitten instrument. execu'ted bylmth parties.

-8.6

Governin Law. Jurisdiction. x liis Agreement shall be'governed by,baaa-'onstrued.iri 'accordance with. federal Iaw aadlor the laws of the St'ate ofNewYork (without giving effect to confiicts of law principles thereof), ascmay beapplicable; With respect to any action'or proceeding ansiag out ofthis
Agreeinent, the paities (a) agree that the sole and exclusive veaueXor sucTi.action orproceeding shall be in. a court ofappropriatejurisdiction iocated in-New York County, New-York; (2) agree to the"appropriateness of, and waiveany objection concerning, the propriety andlor convenience of, proceeding insuch venue; aad (3) consent to.the personal'jurisdiction ofsuch court

Agreement.is invalid or'uaenforceable, the remainder ofthisAg|eemeat shall:remain in fugal force.and effect. Performarice ofany obljgation''equirrerd ofa'
party hereunder may b'e waived only by.a written waiver-signed'by a dulyauthorized oQicer ofthe other'party. which waiver shall be-effective oiiiy withrespect to the specific obligatioxi described therein

87

8.8

8.9

H~rmdin s. tbe titles «sed in thin Agreement are used for conveaience onlyand are not to be considered in construing or interpreting this.Agreement.
Assistance ofCounsel. Each party'hereto acknowledges that it has beep.represented hy its ohvn iiidepem$ent counsel, who has reviewed this..

.Agreement.aud discussed the terins herein withhis or her re'spefctiveclient'riorto
execution.'ounterpmts.

ThisAgreement suey be execu(ed in muitiple counterpane anddelivery ofan executed counterpart may be made by facsimile, each sqch.counterpart to be considered ali6 accepted as an original, and all such
counterparts together to constitute a single Agreement

8.10
partnership, joint'venture or other association between the parties.

-13—
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8.12

Confidenti;ality. Licensee and Licensor agree that All informktiori.cohtai&xed in
this license and/or acquired in the oourse ofbusiness shall be kept
confidenti.al. Such inforxnation sha1ll not be disclosed,at aay t)me'xcept tcx the
extent'required by a court or other trxbunal havixxg 'juri'sdic!tion or pursuant to

: xules and regulations ofa go verxxxnental body; Notwithstandirig the foregoing,
the parties acknowledge that in certain,situations; such as where a lic'ense
contains a favored nations provision, the information contained in the hcense,
may have to be dilvulged:.

I't is a coni3ition of thee grant of tlxis,license that'o Coxtxpo'sition i+ used in
conjunctic)n with any visuals: ofany motion picture':, television s'enes'r-other
production.in whiich the l~mmposition was used as a cue and/or saiundtrack
composition without the written approval from the owner or licensor ofthe
applicable prodtN;tion or property, rxor shai] an'y QQmPosiQion',be used with auu .

-.'iznages substantially similar to such product)on or which uses or portrays any
-'- ofthe principal characters oi key locations,ofthat production without the.'xi'ttenapproval from such. c&wn.er or lic~sor'f t6e agplikwbl'e pr'odu'ction. In

the event that Licensee uses or rxuthorizes such. use of theprcguction without
the wxitten license ofthe owner.or licensor'he production, dxe'a Licensor
wi11 be permitted to terminate d.ds license upon gi&ring na1'ice 'to Ji cexksee
without~cpa)m6&t or any monies paid under this license or other liabHity to
Lxcensee Licensee must provicle Licensor with proofofany.suclx written
approval promptly upon request

Ig %1TNESS WHHRZOF, the partiles ]liave executed lthis A'yteenlxent as 6fthe
Effective Date:

LICENSEE

THE FAMOUS MIISI(: PUBI..ISXXXN( COMPANlKS

By
Print name
Title:

-:14- 01278$
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RWGTONK LICENSING AGREI&~-"NT

.Thjs agrccmeat ("Agreement") is entered into as ofJanuary I, 2005 {"Effective

Datz") by and betw«n Xringer Inc. f/k/a.Kanematsu USA lnc., 1785 Pox .Drive, San

Jose CA 95131 {"Licensee"), aud Famous Music Corporition on behalf of itselfand

thepublishe~ itad inist rs, 10635 Sant Monica.Blvd, SmteNOO,I s A gelm,cA
. 9002'"L'icen sor')-

WIIERHA'S L icensee owns and operates a service p'ursuant to which exce:apts of .

musical compositions ("Musical Works") in the form ofRingtones {as below defined)

ara digital'eproduced on a c'entral computer server or servers, which Ririgtoues are

subsequently transmitted from such servers and downloaded to Covered Dcv ces {as

be}ow de6ned) ("Service"); and

jap'REAS,-in order to operate the Serv ice, Licensee seeks licenses to make Server

Fixations (as below defined) and reproduce and distribute Ringtones ofMusical
Worlrs that ar«wned.aud/or controlled wholly or partiaHyby Licensor,

NOW THERHFORE, in considemtion of the promises contained in this A.greemeut

and for other good. axld valuable consideration the adequacy and sQKcicricy ofwtuch
.- are hereby acknowledged, the parties hereto agree as follows:

Licenshig

pursuant to the terms of this Agreement, and as more particularly described
herein, upon receipt.of iiugtone license requests ("License Requ'ersts") from

.Licensee, Licensor shaH issue non-exclusive licenses ("Licenses") to
reproduce and distribute Ringtones ofMusical'Works owned and/or
controlled by I.icensor (the "Coznpositions") for use on Licensee's Service in
accordance with the.tenus of this Agreement. AH Coinpositions approved for
nae by Licensor under the April 4, 20&i Ring Tone License-between Famous

Music Corporation and Kaneznatsrn USA- Inc. shaH be deemed Compositions
hereunder, a'nd subject to aII of the terms and conditions heieof. The license

authority contemplated hereunder arid granted pursuant to any License issued

hereunder shaH include and is limited to:.(a) the digital reymduction of
R ingtones ofCompositions on a central computer server'orservers directly

Qvvned and/or un'der Licensee's control or directive and located in the United

"States (including its tenitones and possessions and the Commonvvealth of
puerto Rico tcoHectiveiy, the ".United States")] {"Servers"), solely for use in

connection with the Service ("Server Fixations"); {b) the digital transmission
ofRingtories ofCompositions from such Servers for streaming or storage on
Covered Devices, solely for use in connection with the Seivice in the tenitory

of the United States only; (c) the reproduction ofRingtones of Compositions
on Covered Devices, solely for use in connection with the Service in the



United States.only ("Ringtone Deliveries",); and (d) the pfMlc of
prpmotxonQ Rmgtoxxes (as below defined) of,Compositions, solely for use in
connection~th the Service.

Fpr pixrpoxes of this Agreement

A «Rirxgtone" is an excerpt, npt toex~ forty five (~A5)~seconds, ofa
Cpmposition.that is einbodkcd in either (i) a digitrrl file cdntahxrng codes'

. 'xepresexxtmg and.capable ofbeing rend~ intrraudib and played back as
musical notes cpnstitutmg the work's melody in'eithermonophonic or
polyphonic form ("Phonic Ringtone'*), or'(ii)i a digItal file xeltrescntllrg an
excerpt ofno more than forty five (&5) seconds ofa sound recording qfthe'pmposition~Rrtcorded.Rinjtone"), In both cases, such excerpt is
gently intended tp be digitally transmitted'o arid Npred in'axisuser's-'~gered

Device axxd pLg!'cd'y such intended destlnstinn.Covered Qevxce'
whxnxever the Cevercd Device activates its ringing or alert futxctibn indicat|ng '

the arrival ofa.cd, mnance or otherapti8catipii (butn6 ad0erthexnents).
. received by the:Coverol Device; and is designed to be played by such.
Covered'Device without any other distribution or trsnsmissien.-

. Notwithstanding the fprcgphxg, ifthe Composition ctrccrlit ig intended tp be
stxeixrxed snd heard by a.caller aft'er such,'caller dials theend user's Covered
Device, mdicathxg to the caHer that the end user's Covcied Device is receiving

. their'ali,such audio-only excerpt xnay b'exefexxrxl to hereunder as a
"Ring'back Unless otherwise specifically provided: Forhcxeiu, all tcr'xns and
cpnditxorN hexeurlderwhich apply 49 Rm'gtonea shaQ slxo apply to  ngbacks

A "Covered'Devjce" shall mean a mobile teleplxonc, pager.or other portable
. coxnxnunicatipns devicewith a telephonic pr'meissghrgJimction that op'erafes'n

a vvxxoless coxnxnumcations network regulated by the U.s 'edes
. 'pmxxxunications Cpxnmissipn pursixaut Q itt suIcs governing cpxnxxiexcial

mobile'xadio'and telecommunications services.

A "Promotional Ringtonc" shall xrxean a digit'al transmission ofa Ringtone in
nd farm made available to a. prpstxcctive pxrchmcrSee ofchaise i rid

solely Sar~.puryosc ofpxomptLng the saleofthe~un,'atatl Sixtt does not
result xna xepxodixc6enofIny part urall'fthe Rir|titoue@iat ls.ixenesslrle '.

except by such prospcctivepurchmser for an lintendetl one-tixxxe pxomotional
playbaclr through the operation of'. Covexed Device or other device.

"Audiovisual" shall mean synchronized with a vianl im'age'(includmg
graphics and/or any other type.of ixxxagex'y) when activated (is described
.above) on a Covered Device. Notwithstanding the Sregping, iYa Covered'evicelights up or vilmtes in prd.er tp xi'ptify the consumer ofan incoming
cali, such activity shallnetconstitxxte synclironix3tion.'ny

arxangemexxts indi Licens'ee: shall cause to bcinade ofthe Ccmpnsitions:
shall bemade at I iccnxce s own e:mPcnsO and shall bc created only as the
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result oremployment-for-hire,'nd'such arrangements shall be considered
- "works made for hir'e'* as such term is used in the United States Copyright-

Law,.and the copyrights of the musical arrangements of the'Compositions and
.all renewals; extensions and reversions thereof throughout the world shall be
pwned by.Licensor (and Licensor's co-owners,'ifany), subject to Licensee's
use und.cr this agreement Arrangers shall not be entitled to authorship credit
or status:as a collaborator or any remuneration by way of royalty'or otherwise.
frpm tlie authors ofsuch Composition or from Licensor or any other
'esignated agents of Licensor.or from any society representing
composer/publisher interests. This license does not authorize the creation of
any recordings which deliberately imitate'the featured and commercially
exploited vocal performance by an'.artist ofa Composition. Notwithstanding
the foregoing, Licepsor acknowledges'that Licensor has no right to any sound
recordings ofany Compositions created by Licensee.

Licensee sha}1 have the right to use up'to-thirty seconds (:30) ofeach
 ompositipn in a "streamed" digital audio transmission from L'icensee's. 'websitefor the sole purpose'ofproviding.consumers with Ringtone samples.

nothing in this License shall be interpreted or construed in any manner to
'uggest that Licensee is being granted a license by.Licensor to use sound
-records'gs embodying Compositions All sound recordings must be. cleared
prior to any uses of such Compositions (if the sound recordings are owned
and/or 'controlled by third parties).

Al] Licenses are subject to prior approval ofLicensor. Licensee sha11 remove
a Composition from all ofLicensee'.s servers-(and from any. other location
whjch allows access to sucli Composition) within seventy two (72). hours from
L'icensee's receipt pfLicensor's written notice requesting such removal, if
such request is due to any type of legal issue relating'to the Composition, or a
request from the composer. (or representative ofa composer), owner and/or
co-publisher ofa Composition

13 Following execution ofthis Agreement, 'Licensee may begin submitting
-License R'equests to Licensor-(to 5ae attention ofMary Beth Roberts, VP .

- Catalog Development, The Famous h4usic Publishing Companies, 1433,
Broadway, 11 Floor;NY NY 10019, or via email to
mary beth robertsiparamount corn), which License Requests shall be duly
prpcessed by Licensor Without limitation, Licensee shall include in each

License Request (a) the title of the Composition for which a License is being
requested; (b) the writer(s) of tha Composition; {c) the publisher(s) ofthe
Cpmposition, and (d) whether the Ringtone is a Phonic Ringtone and/or a Pre-
Recorded Ringtone and/or a Ringback, (e) the name ofthe record company
that produced the sound recording embodied in a Pre-Recorded Ringtoae; {f}-
the nam'e of the artist; (g) the TSKC number for such sound recording; (h) the
total play'ing time of the Ringtone; (i) the title ofan album for which such

sound recording has been previously licensed; (j) whether the ringtone is
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audx~x8y or audiovisual; aud (k) such other lnfolmation as may',be required
by Liccxisor.

1.4 . Upon Licensee's request, Licensor shall provide Licensee wilh.an ernie
file specifying the Licenses issued under this Xgkemlent (each s6ch iepoQ a '

"Con6rnmtion Repoxt )- To aid Licensee, in the calculation oooyalties, xvi&

respect to eich License, such Con6xmatioh Report shall incfude„ fnte'i alta,
. Licensor's total administrativepexcentage share ofeach Composition.

por the avoidance ofdoubt, and without limitation, the Licenses grunted
lxexeunder do not extend to orcover: (a) atiy right~ofpublic prirfotxnatice '

. (Licensee.must obtain the necessary perfolmitig xlghtn licenses either Rom
'Licensor's duly authorPnedpexfoxxning nQts societies or'Licensor) .(b) any
copyrights or other rights in sound recordings and/or 'visual images; (c)'any

display or karioke nghts; (d) any adaptatioxr (dexivativri wcjrk)'.xighits

except for arrangements ofthe Coxnpositions created by Licensee for use as.
. xingtones; (e) any inerchmdising rights; (f) any use ofa Composition

. (whe+er or not embodied in a sound xecoiding) for a marketing campaign,
uct tie-in, game or contest or otherwilseM advertise, pxoitiotu.or 'cxoris-. 'romoteany product or service; (g) any.use ofthe title ofa Coinpoaition, or

the naxne or likeness ofanyj writer; publisher or artist associated with a
Composition, except for idonti5cation purposes as described in Section4; {h)
use Qf the.lyrics of the Compositions in conjunction wit@Phonic Ringtones; or any other use ofa Composition not specifically and expressly provided for
herein..No Compoajtion shall be.used in.any'maimer rely Liceiiseb which'cou1d '

be considered in bad taste ox in an offensive iIlanher. LiiIennIe shall not use-
the Compositions in any manner which bxmg|i Lieennor, any Ofthe composers
or the Compositions, or any'-Publisher'intd public disihputb ox'which
reflects adversely on the Compositions. Compositions shall riot be isolated or
positioned inany way which can be construed as'advextYiing Or promoting any .

product or service (including Licensee). The license authority under any
~cease issued herianderis limited toand i'dlolyIwit}h rexpect to
Licensor's admmistrative share of the Compositions (ie, ifLicensor doernot.
administer 10OYo of'a Composition, Liccaseu must scchnnd iXbtatiut a license

nQether third paities.who leave an ltitmhst lti suchComposition prior to
any use of such Composition by Licensee).

1.7

The license authority contemplated by this Agreement arid granted puxauaut to
any l.iccnse issued hereunder.is limited tib Licenriee and niay hot~ be'ublicensed,assigned or otherwise transferred by Licensee except to the

- extent expressly permitted hereunder.

lt is a condition of the grant ofthis Licexee that xto Cominnition is positioned
or used in conjunctione any visuals and/dr pxbpelty Snm hnf.mOtiori
picture, television series oi other production in.which such Composition was
used as a cue and/or soundtrack composition ~(or with an9 imageS substantially
.similar to such produ'c6on or which uses or p'oxtrays 'any ofthe p'rincipal'



characters or key location's of that production)'without further negotiation and

-license from the owner(s} {or hcensor(s)) of the applicable production or

propert3'-

'.1Repo~g and Payment ofRoyalties

.Licensee shall.pay to Licensor an advance ofForty Thousand Dollars'$
4{},000.00),. to be recoupable against royalties described hereunder.

Advance a able no later than December 19 2005.

~ire transfer infoxmatio'n: Famous Music Publishmg,JP Morgan Chase, l
Cha'se Manhattan Plaza, NV, NV. 10081. BankAHA 4 021000021, Credit:
Famous Musie Corporation, Account 8 323-8-9?30?.

2.2 .Licensee shall account and pay royalties to Licensor quarterly, within forty-

five (45) days aIIer the'end.of each calendar quarter, on,the basis ofeach
Ringtone delivery in the form of an audio-only Phonic Ringtone ("audio-oiily
Phonic Rlngtone Deliveiy".), Audiovisual Phonic-Ringtone ("Audiovisual
Phonic Ringtone}, au'dioonly Pre-Recorded.Ringtone ("audio-only pre-
Recorded.Ringtone Delive~, Audiovisual Pre-Recorded Ringtone
("Audiovisiial Pre-Recorded Ringtone Deliver/') and/or Ringback
(&hogback Delivery"). 1icensee shall provide Licensor with detailed

: quarterly statements ("Statements") in electronic or written, forin in
accordance with the information specified by Licensor ("Reporting Format ),

~ - whether or not any.monies are due to Licensor. With respect to each quarterly--

reporting periodfor e'acb L'icense, Licensee sliall-specifiy in its Statement (i)
the total numberofPhonic Ringtone Deliveries andlor total number ofPre-

..Recorded Ri'ngtone Deliveries {with Ringbacks reported separately &om other
Ringtones)'for each Composition; (ii) the particular retail {for example, a
wireless carrier) outlet through which each Ringtone Delivery was made; {iii)

fota! royalty amount being paid for the Phonic Ringtone Deliveries andIor

Pre g.ecorded Ringtone Delivenes-. and {iv) such other information as may be
required by Licensor from time to time. Any applicable royalty computations
based upon a percentage ofgross revenues generated from Licensee's website
{pursuant to paragraph 2A below) shall also be reported.t'o Licensor oh a

quarterly basis. Without /imiting Licensor s rights and remedies hereunder, at
jaw or in equity, (i) past-d'ue payments (those receive later than fifteen (15)
business days following any of the quarterly due date(s) detailed therein) are

subject to'and to be accompanied by payment of interest thereon at the prime
rate found in the Wall Street Journal on the due date plus two percent (2%),.
conipound'ed daily, from the date(s) upon which each such payment(s) first

'ecame due.until the date(s) upon which each such payment(s) is remitted to
Licensor

statements/AccountingslPayments shall be made to:



j..axncxus Music l orlxoration

10635 Saner Monica Blvd „Suite 4300 .

Jies Angele.;, CA 90025

.Attn: S:r. UP, Finance

:Fed ID N 13-06928{)0.

'TIONALLV'ELETED.

. 2.4..ROm XTII=-S'- .

(a) Pox. each audio-only Phonic Ri.ngtone Delivery ox'htxnic Rixxgbaok .

De1iyery ofa Coxnposi lion,, the royalty shall be the greater of(i) twelve
arxd. a halfcents ($0.125.U.S.); (ii) 10'/0'ofthe retail Kixxgtonx: selling-price
to xeonsumers; or (iii) 1 0% of the jposs revenxxes generated (lxrxxr'ated

'axrxong all publishers) fronx.Licensee's wxxbsite.

(b) pcxx-each audio-on)y'Pre-Recorded Riugtone Delivery or audio-only Pxi-
Recorded Ringback Delivery ofa Composition, the royalty. shall be the
greater of(1) tvireive aud a halfcents ($0.125 US); (ii) 10/o 6f the retail
gingtoxxe selling price to consumers; or (ixr) 10%'Jthe grosS revenues.
genemted (prated amrong a11-publishers) 5om Licexiseexs Website.

(c) -For. each Audiovisual Phozxic )R.ingtone Delivery ofa Coxnposition, the
royalty shall be the gx6ater of'(x) twenty cents ($0.20 VS.);. (ii) 10% ofthe
retail Ringtone selling prickle to consumer.'; or (iii) 10/o of the gross" .

revenues genemted (prorated among all pubhshers) from Lxcensee's .

~ebsite.

(d) For each Audiovisual pre-Recorded Ringtonh Delivexy of a Composition,
the royalty shall bt the greatei of(i) twenty cents ($020 U S.)„- (ii) 10% of .

tixe ret'xil Finglrone se)hng prie:e'o consxnxxen; er (ih) 10% ofthe gross''evenuesgenerate (proratexI-axxxcmg all publishers) fxoux Licensee'.s
website.

Gross revenues include payment of any kind receive'd by Licensee from
advertising found on the Ringtone portion ofLicensx'.e*s'website. These per-
Coxnposition royalty axuounts,;hall bc proportionately reduced tn the extent
that I icexL&or own(s) or coxxtro)',(s) less than 100/o ofa Composition.

2.5 If pxxrsuant to any future law, otlxer governmental regulation orjudicial
decxsion Ringtone Deiiyenres are: determined ~to be digital xiowxxloads subject
to statutory.digital downIoad mtes and such statutory digital dovmload xates

are higher or lower than the royalty rates found hererxnx the statutory digital



dpwnl(7 ad rates will:apply to this License on the effective statutory rate date, if
such efXective date falls during the Term.'

~

ln the e:vent that a third.party music publisher agrees with:Licensee to any

terms (xncluding terms with respect to compensation or consideration b'ut
- speci6~ally excluding the advance payment fee} more favorable than those .

apphca hie hereunder, then effective as of the:date ofsuch third party
agreeira.ent, this license.shall be deemed amended to. include'such mote
favorable terms. Upon request, Licensee shall provide Licensor with either'opiesofthe third party agreements or. the relevant royalty provisions thereof

Terill

3 1 .The tecum of tins Agreement shall comnrence as of the Rffective D'ate-aud
ate three (3) years froin the.Effective.Date (the "Tean").

Upon expiration of the Teriu,.ifLicensee wishes to.renew this Agreement for .,
an additional one (1) year term, it shall notify Licensor ofsuch-desire.not later .

than a date three (3).months piior to the end of the Term Such notification
elude proposed tcims for any such renevvaL Aiiy rcnevvaI shall be

. subject to the approval ofLicensor, and Licensor reserves the right to piopose
changes to admhTistrativc and oihei'sian cts'ofihe Agrccmeiit- Rs it deeins
appropriate. P'roposed changes must be approved in writiug by Licensor.

~otoIithstanding ariy ofthe.foregoing, Licensor shall havethe right for any
reason whatsoever to automaticaHy terminate this License no earlier than two

(2) years from the Effective Date, but only upon thirty (30) days-vvritteu notice
to Licensee

~riter/Pubhsher Credit

Lic'erisee shall, to the extent commercially reasonable and.technically feasible,
:jnclude in any'raphics and/or ixaagery displayed in connection vvith thc play
ofany Audiovisual 'Rhigtone of'a Composition

written

ciedi iIi legible.fomi
setting fortli the names ofthe Licensor's writer(s) andpublisher(s) ofsuch
Coinposition. Additionally;Lice6sor's writer(s) and publisher(s) ofeach

Composition offered by Licensee as a Ringtone must bc displayed on
Liceiisee's websife. hiadvertent failure by Licensee to post such notice shaH.

not be considered a breach of this license ifLicensee cures such failure within
. ten (l0) bus~ness days ofreceipt ofwritten notice. from Licensor.

-7- ICOS



5. Seeuri&X

in cour!iection with the use ofany'omposition, Licensee shall Iimplement andmajnta.i;n copy protection and digital rights management tectology and
system..') including softwaue a.nd/or hardware functional limitations
(coiiec4~vejy, «Security Syste!ms") with respect'to all aspects of the:Service,jncludl lug without limitation its Servers and opetating systems, that (a) aredesign.cd to prevent unauthorized reproduction and.distribution ofthepmpco sition, ii'n the form ofjiugtones or otherv2ise& (b) are sufiticijnt to trackand ep+orce the use limitations crontemplateh. by this Agreement; and (c) m'eetor cowed current indrrstry sta!ndards as they exist 5om time to time for thelicense;d delivery ofmusic via digital transmission apd ip repropuctjon ondevice:s includiing, without Inrdtation,, Covered fIievices. Notwithst mding theforewing, Licensor agrees thart Liicensee shall be held harmless for.any'onsuxxier'suse or aHeged use ofa Composition oncI" a Ibngtonp isI'waded to a'overed Device ifthe consumer'.use or alleged use isoutsidi Licensee's control.

In the event it becomes aware of'a breach ofLicensee's Security Systems(«Security Breach"'); whether through.its own monitoiing efforts, upon Ii!eingadvised by another p'arty(includirtg I. icensor) or otherwise L.icensee shall useits best efforts'Ito resolve the Security Breach aud r sto e the otll integrity ofIts Security Systems aa quickly a's possibl'e. Ifa» oIuIipn to the SecurityBreach. is n!ot immediately 'avajiiable (i.e.„cannot be implemented withinen''-four (24) hr&urs from the time Licensee-beconies,aware ofthe SecurityBreach), Li!censee shall (a) pro!rnytly hotify Licensor of the Seciarity Breach in.writing (unless Licensee learned of the breach &om Irice!!+or); aitd (b) ceaseajl. further digital trmsmissiion andI/or reproduction ofCodspositiqns to t1mextent si/ch activities are or could possibly be'aN'".cted by the Secmity Breach,- p'ending full resolution of the Secur'ity Breach. In such a case, Licensee (k)shall keep Licensor reasonably apprised ofthe status ofits eA'orts to resolvethe Security Breach; and {y",i shall!aot resume the arcti'Idfies that weresuspended pursuant to this .'&ubsection 52 untiil the full iutegrjty of it's Security.Systems has been restoi~d,

To the extent Licensee empl'oys thiird.-.jaarty technology in order to operate,Licensee sh»ill use its best eQorts to maintain amd upgrade such techn,ology by(a) diligently monitoring any third-party notiftcations ofb!og-fixes, securiity. boles and 6mctionaiity improvements; and (b) obtaining any availableupgrades and bug;fixes, and installing, testing and disInbqting such upgrades'nd bug-fixes as necessary so as to maintain tII!e integnty i!if its SecuritySystems.

Licensee shall use its best efforts to prevent any. unautIiionpd digitalnsmissions aud reproductions ofCompositions I~y opemtors and users ofthe Service and/or in any faci Ii~~, on any devicie (iriclui5ng,Co ver'ed Devices),or by any person under the supervision and/or control i)fLicensee.

l2INiS



'. Notwithstanding the foregoin'g, Licenso'r agrees that Licensee shall be held
harm1ess for any consumer's use or alleged use ofa-Composition once a
Bjngtoxie is dpwnlpaded to a Covered Device if the consumer'.s use or aHeged
use is outside Licensee's control.

Royalty and Secmity Conipliauce

6.1 Notwithstanding, without limiting and in addition to the.geneial iight of
Licensor pursuant to industry 'custpia and practice to examine.the books and
records" ofLicensee in connection'with Licensee's use of.the Compositions,
Licensor shall be entitled, upon.thirty (3Q) days'ritten notice to Licensee, to
conduct an examination ofthe books, records, operations and Security
Systems ofLicensee ("Royalty and Security Examination").to determine.
whether Licensee is in compliance with its repodin~, royalty ar d security
pbhgations.under.this Agree'ment. Absent a good-faith basis to believe that
l.icensee is not in compliance with sich obligations, Liceiisor shall not seek to

. initiate:.a Royalty and Security Examination more than once per statement;
piice every twelve (12) mouths or more than four (4) years foHowing thb
termination of this Agreement

-During the course ofa Royalty and Security Examination, upon requesf by
Licensor or an examiner acting on its behalf, Licensee shall, within three (3)
business days (a).provide access to any relevant, germane and necessaiy
informatioh that may be called for by such request with iespect to the Musical

- Works,'ncluding without limitation any books; records, files, logs, reports,
compilations, usage data and other documentation, whether in paper or
electronic form, that wereer.could be used. or required tp generate or verify
l.iceosee's Statements and/or that reflect or summarize Licensees'tatements.
and/o'r that ve'rify that all provisions of this license are being complied with by
Licensee; (ii) financial information, including books, records, ledgers, reports,
and other documentation, reflecting cashxeceipts and general revenue
accounts to the extent such iuforination relates directly or indirectly to the
activities licensed under this Agreement; and (iii).61es, lojs, reports,
comyiIations, testing aiid iiipnitnxing data and-ether documentation related tp

. and/or ref'lecting the operation and integrity ofLicens'ee's Security Systems
(such information, along with tha information descnbed in the items.(a)(i) and

(a)(ii). of this Subsection 62, collectively r'eferred to as "Documentation");
aud (b) through the assistance of'ersonnel who are'amiliar with. the technical
and operational aspects ofLicensee's-computer, hardware,.software, Security
Systems (collectively, "Operational Systems") who are tp'be made available

by Licensee, provide real-time and/or historical access tp such operatipiial
Systems, as requested, sufficient to periuit Licensor or its examiner(s) to
cpnduct meaningful tests aud analysis to verify that (i) the Operational
Systems are properly aud accurntely tracking and reporting tlie use of the
Compositions, and royalties payable therefor, as contemplated-by the temis of



this Agx'cement; and (ii) the Operational Systems Are in cdmpljan'ce vvith the
security'equirements set forth jri Sectr'on 5 of this Agreement Licensee shall
provide: the jnform«tjon, systems access arrd personnel reqrured by this
Subsection 6.2 free o'fcharge and, unless otherwise a(peed by Ljc,ens'or or its
examiner(s), at Licensee's place ofbusiness

6 3 During the course of and/or fo],lovnng completIon!.of the Royalty and.Security'xam

jxiatjorr, upon r'equest by:.l.icensor.or an kxa!]ning acjtjngI on its behalf,
I jcensee shall make available company persormel at an appropriate level oF-
seniori'ty and/or technics ability.to discuss and/or resolve part'icular;issues aird
frnding's arising, out'of such ex;uni!nation.

6 4 I ice@gee shall maintain any and all Documentation that reasonably might be
expectecj to.be rele vant to Licensor's conduct ofa Royal'nd Security'xamixratjoiifor'a period ofat lea.;t four (4) gars following the, expiration or
termination.of this Agreement, unless there is a Royalty aud Secrrrjty
-pxarninatjon in progress or not folly'esolved as ofthe expimtioh of such
period, jni'which case the Krocrrrrrentatjon shall be mccjntaiired'ntiI.the Royalty
and Security Exainination,is Mly resolved to the satisfaction ofLicensor.

'

6.5 Ifa royalty examination reveals a nonpayment or underpayment ofroyalties
due to I-.jce!rrsor, the amourrts determined to be ovving, shall be, subject to
interest payable at the rate ofprime plus two pere]ent!(2/6) compounded daily
calculated frorri the: date the ro yalties were due to be paid rrnder the applicable
reporting p ried to the date ofulti|rrrate payment C'o. Liice&or.-

ferNrinatio!a/0efau It

7 I AIL Ijcense authority pursarnt to Licenses issued hereundershall terrnjrrate
upon the expjrrrtjoir or termjnaiiorr ofthis Aglieeulent (unless such Licenses
are renewed pursuant to a rene vval. ofthis Agr'.eerrient as c!ontc:mplated under
Section 3; in which ca. e the temps of renewal'hall alipiy'as appr'oprjate), and
any frirlher transmission ai!!d/or reproduction!ofa!ny Corrrposj'tjori after the
expiration of tt'.us Agreement shall be prohibited.and actjorrab ie as.an act of
infringement under, and fu'lly subject to the rdme8jed provided by,.the

'
Copyright Act. Notvvjthstandjrig the fo'regoing, provrderl that the Agreement
has not been tenrrjnated due to Licensee's bre!ach'or default, any Server
Fixations existiing on Servers and/or Rin'gtone Deliveries exist'ing on Covered
Qevjces as of tihe expiration of the Agreemerit may rr:majn on such Servers
arrd Covered Devic:es; provjde&l hovvever, that such exrstjrrg Server Fixations

. (jn addiition to the Rinlgom: DeHveries)'may hot be fbrihbr reproduce'd or
djstrjbuted after the expiration of the Agreement.

7.2 Notvvithstaudirig; vvjthout limitjrrg and in addition to any other remedy tlrat

may be available at lavr or iin erIujty and/or utrdei this Agreement, Licerrsee
understands and agrees that (a) irr the event!Lier!:usque faiils t6 account to
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Licensor and pay ioyalties provided for in Section 2, Licensor. may provide
wiitter'i notice to Licensee in the same manner as provided in- Section
115(o)(6) of the Copyright Act that, unless.the default is fully remedied within
thirty (30) days from the date of the notice, this Agreement and any I.icenses

. issued hereunder will be automatically teiminated, and.that such termination
will rerider the transmission and/or reproduction or both, ofany Composition
fpi.wjiich royalties have not been- Mly paid actionable as an act of

. infringement under Section'501 ofthe Copyright Act, and fully. subject to the
remedies provided by Sections 502.through 506 and'509 the Copyright Act;
(b).in the event Licensee'is in material.breach or default ofany of its
pbljgatjons under this Agreement, Licensor may provide written notice to,
Licensee in the same manner as-Provided by Section 115(c)(6) of the
Cppyrjght Act that, unless the.default is fully remedied vtjthjn thirty (30) days
jrprn tIie date of the notice„ this Agreement and any Licenses issued hereunder

-wi&~& ba automaticaHy tenamaM, and that such termination wiH render the
further transmission and/or reproduction,. or both, ofany Composition

.'. actioriable as an act ofinfiingement under Section 501 ofthe Copyright Act,
-and fiiljy subject tp the remedies provided by. Sections 502 through 506 and
50g of the. Copyriglit Act. Licensee further understand's and agrees that ih the
case of infringement, irreparable.harm may be presume~d Licensor shall
be entitled: as appropriat~ tp injunctive relief;.in addition to any other remedy
that iiiay be available at law or'n equity.and/pr under this Agreement. For the
avoidance ofdoubt, and without limitation, Licensee's breach ofany of the
pbljgatipns imposed by- Sections 2, 5 and 6 of this Agreement shall be
considered a material+reach of, and default under, this Agreement.

/,3 To. the extent permitted by'ppljcable law, and without limitation, the
occurrence ofany of the following events shall also be colidered a default
and shall terminNe this Agreeme'nt: (a) Licensee's dissolution and/or the
liquidation ofall ofLicensee's assets; (b) the filing ofa petition in bankruptcy
pr insolvency or for an arrangement.or reoiganizatjpn by;for or against
Licensee; (c) the appointment of'a receiver or trustee for all or a portion of
Licensee's assets; (d) Licensee's assignment ofassets for the benefit'of
'creditors; and (e) Licensee's insolvency. Upon the occurrence.ofany of the
'events described in items (a) through (e) ofthis Subsection7.3, 'otwjthstandirig,without jimitirig and in addition;to any other remedy that
inay be available at law or in equity and/or under this Agieement, this
Agieemerit and all license authority pursuant to any Licenses granted
hereunder"shall terminate automatically without the requirement ofany further
actipn Gn the part of Licensor: IfLicensee lacks a legally valid license at any
tjme during the Term for any Musical Works wholly orpartially owned or
administered by Licensor that are being exploited by Licensee-in any manner, .

Licensee shall have a thirty {30) day cure period to attempt to remedy such
lack ofa legally valid license unless -Licensor demands ttut Licensee remove
such Musical Work(s) from Licensoi's website per the teims ofparagraph 1 2,
pripr to the lack ofa legaHy valid hcense shall be deemed a material breach
hereunder, warranting aiitomatic termination.
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7.5

NptwiQwtanding, witho!nt linnting and'im addition to any other remedy that
. may bf- available at lair or in equity and/or under this Agreement,'including

withou& limitation the remedies.set forth in SubsedtionI7.2', thcd breach of any
pf the provjsions set forth in Section 5 shall en'title leicensbr tci spf!ciftc
perfprrridfnce of sucljf provisiion and/or to termijtiate', cacti've iinme'diately
upon tb.e giving ofnotic:e, the license authority pursuant to any I,icense
granted, hereunder,

Nptwitli'anding the'expiration or termination.ofthis Agreement, Sectiorjs 2,
4 5 and.6.arid Subsections 7,1'4n 7.6 8.'2 8,3 8.4 8.5,8.6,8.8 and 8.11
shall t~ the c:xtent applitcable survive and continue to bind the parlies and their
legal rf"p&resentatives and successors.

, 8.1

Miscellaneous

.Notices. All notice heieac&der shalt bc in writing aad sb'sll bc deemrrt
c/f&wtfv/e (n] ifprcviidcd by ban&i delivery, «pdn dl'rlivdry; 0&) ifptbvt lied by „

overnight courier, one. (1) basin.ess day following the date scut; and (e) if
provided by registered or certified mail; return receipt requested, five (5)
business days foHp&ving the; date mailed'otices shaH be sent to the
fpllpvIiIjtg addresses:

icensor.

To'tbte address set f'orth abave. Atjni Sr VP, Legal &; Business Affairs Fax:
310/44;1-9094.

if to f icensee:

Tp'the address set forth above. Attn:
Fax:

Po'i&licitf. Neither Party shall issue any Press release or other Publiciity
document conoemiug Iltis Agreem:nt u&ithout thd pride aldttett cbnsent of th&i .

other party

' 3 ~pgQ onteu&t..This Agrmmcnt m,ay not be assigned

8.4

8.5

Sntire ASreeme~n.Amendstcnt. Thi." Agreement represbnn the entire
. understanding of the partiw; with respect to tile mbje&.f rnatter hereof,

supersedes all prior and contemporaneous agreements and understandings of
the partiies with respect to tlie subject matter hereof, and may not be altered or
amended except in a vtftfitten instrument executed by both.

parties..'toverni'~nbaw.

Jurisdicgoe. 13th: Appeemeat shall be governed by, and

rom trued in ac mrd lance wi&lb, f&= de rat law rod/or the laws of the State ofNew
york (without giving effect to c,onfliets of law principles thereof). as may be '

applicable With respect tp any action 'or proceeding arising out of this
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: Agree~cut, the Parties (a) agree that.the sole arid exclusive'venue'or such

action nr proceeding shall be'n a court of appropriate'urisdiction locatedin'ew

cwork County, New Yerk; (2) agree to the appropriateness of, and waive

any ops ection concerning, the propriety and/or convenience of, proceedkng in

s„ch ~d-nue; and (3) consent to the Personal jurisdictio ofsuch coubrt.

8.8

.$ 9

Agreement is invalid.or unenforceable, the remainder of this'Agreement shall
~maire in full force and effect. Performance ofany obligation required ofa

hereunder may be waived only by a written waiv'er signed by a duly'uthorizedoKicer of the other party, which waiver shall be effective only. with
respect to the speci6c.obligation described therein.

g~~gixx s. The tides med in this Agreement are used for convenience ouiy', and ~&e not to be consid'ered in constr'ning or internreting this Agreement.

Assistance ofCounsel. Each party hereto acknowledges that it has been
represented by'ts own independent counsel, who has reviewed this
Agreexnent.a'nd discussed the tea'ns herein with his or herrespective.client

poor to execution.

~/grate arts, 'This Agreemeht rosy be'xecuted in mrdgytecountertrarrs and
delivery ofan executed counterpart may be made by facsiurIIe, each such
co~hterpart to be consider'ed and accepted as an original, aud all such
couutd=qiarts together to constitute a single Agreement.

8 10- No partnershi .- Nothmg herein shall create, expressly or implied, a
partnership, joint venture.or other association between the Parties

'$.12

this li'cense and/or'cquired in the course ofbusiness shall be kept
confidential: Such information. shall not.be disclosed at.any time except to the
extent required by a.court or other tribunal having jurisdiction or pursuant to

rules and regulations ofa governmental body Notwithstariding the foregoing,
the pres acl owledgethat in cert in sit t'om, suchK&~e a limine
&ontains a favored nations provision, the information contained in the license
may.have to be dhvulgoI; .

It is a condition of the grant of this license that no Composition is used in

conjunction with any visuals of any motion picture, television series or other
production in which the Composition was used as a cue auI/or soundtrack

composition ivithout the written approval from the owneror licensor of the

applicable pmduction o'r property nor shall-any Composition be used with any
;nages substantially similar to such production or which uses 6r portrays any

ofthe principal characters or key. locations ofthat production witho'ut the
- written approval from such owner or licensor of the apphcable production. In
the event that I.icensee uses or authorizes such use of the production without

the wr'itten license of the owner or licensor of the production, then Licensor
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will. be yn:rrniitted to terminate this license upon:going notice to Licensee
. withou& repa yruent or any ntonies paid under this license 0r other i1iability to
License:e., Licensee .must provide Licensor wiIh proofofany such written
approval pro.mptly upon request.

gqyg~SS . A'HEREOF, the parties have.executed.this Agreetuent as of the
Effective.Dat ;.

I'AMOIJS MUSlC iCO]RPCliRgflON

By.
pritt naacp KB~0 KUNG" 48i0fh VIIX PHESjOE5g.," f.k.ging. AND Hlwlhi@$ QR: g$



gi:inqer inc.
S~.„l A tC~~felons approved iroin April 4 ZQ03 ibrovgh December 31" 2005, an'd xlded per 1 1 above)

Farnot

A tpue oLento

Af lrl't lt Fuhny.

Alive

'. Arroyave, G.Santander

Atkins, Crocker. Harvey„
- Douglas, Mack. Lorenzo

Bernardo. Curiel, Daniels,
Sandoval

'tesr Mind Music, LLC, Famous
Mush Carp. -ASCAP; Santander
Music, Ensi n Music Corp. — BMl
Blets Guns and Funds Music.
Famous-Music Corp; - ASCAP;
DJ tnr PubL, Ensign tttusic Corp.-
BM

Soph Music, Famous Ntusic
Co . -ASCAP .

100%

25»y»

100%

huays.On Tiine

An ellnDi uise

DJtiv Pu L. Ensign Music Corp.-
BQAtkins. Aurelius, Lorenzo

Daniels. Hah. Jerkin's. Fret Jerkins.pubL; Ensign Music
Jerldns lll, Pbitti s, Turman Colp. - BMf

25%

5%.

ri lng

p,~e Maria

ls u ar, Moore

G. Santander. K. Santander

F CAPainovs Music Corp. - AS
SaNinder Melodies; Fainovs
Mlisic Corp;-ASCAP; trike
Saetande'r Music, Ensign Music.'.'- BQl .

50%

100%
Cfear'ind Music LLC,.Farrious

6-. Santander. K: Santander, Music Co . -ASCAP. 00%

Esnby

'~b

Elephant Natk

B.eautifut

Et evert Hilts9021'0

Dean, DougTas, Jordan.
Lorenzo, Parker
Mancini

Davis

SoMk='iz.Touch, Famous 54vsic
Corp. - ASCAP; DJ Inr. Puhf..

n tllfusicCc .-BMf
Famovs Music .,-ASAP
St'uck fn The Throat Music, .

Famovs Music Corp. -ASCAP
Spefirlg TehvYiion Music.
Famous Music Corp. -ASC AP

-12.5»i

100'00&

100I'r
evert. Hills Co Theine

Bno ls Mine, The

Faitenne er Famovs Music Corp.-AS&AY
Darsjets, Jerkins, Jeddns t it, Fr@} Jerkins piibt„Ensign futustc
gorvvood, Tejeda C@pe -SMf

100'reakup.2

Makeup .

Remix .

Burnin Heart

Business

B ut lt's Alri ht

Dou tas, Larenzo. Parker

Peterik, Sullivan

Etizondo, Feeinster,
Mathers; Youn

Jackson, Tubbs

Seidierz %aust'SJMusi~.
FicoUs.Music Ccfp.-AS'MAP;
DJ hv PubL, Ensign Music, CorP.-
BM

Famovs Music Corp. -A,S C:AP;
Three 1Nise Boys Music LLC.
Eilsjjri Music Corp. - BMl
Egl lVlite Style Music.
(administered by Ensign fv1vsic
Coq). - BMl
pemelarosa Music, Famous
Music Corp;..-ASCAP

50»A

75 /I

50»

100e

Can I Get A.. Ma s Ens
' Music Cor BLttf 50/



'AF%k-
I1ftqiBl IAC.

SobeduleAie A'(Cow ~o.'itions approved trow April 4 2O03 through December 31st 2005, and added pet 1.1 above)

Fame

C:ase iOf The Ex

C:hanqe ThelIVorfd-

C lap Back

Ha1e, Hkhereanye,
Steviraitt .

Bernardo; Daniels,
Sandovaf, Trpb
Atkins, Lorenzoo;~ Storch i

Mo IBetter Grooves Music, Tunes
On The Verge Of!nsanlty,
Famous Music Corp. - ASCAP
Souljah Music, Fatuous M0sic
CorP. - ASCAP
,DJ Iiv Publishittg, Ensign Music
~Cur FIMI

5QCI

75ol

5Qcl

Hlavame Tu 'bumor.

leaasaLhCJ~'kme

Comedown

&orning.Wound Again .

.C'on Ella

C:rotivn, The

Cult Of Personatity 'a
Rockwifder

tli ale

Gown Ass Chick

I.iowh 4 LI

End Of The Road

Eintre El Delirio Y La
Lacula

Eje Of The Tiitier

Faithful T'o You

&pro'jave, S@ncftez ~

"

Rossdale

Simon

San'tander. Sanchez

Atkins, Lore'neoParker i

i~lhoun, Gfover, Reid,
Sloltings

gable

jittkinss A'ufetlus i Lorenze

A(kit&s. Aurelius„Oougfa:s,
lane. Lorenzo,

iParker,'routman

l=drnonds, Reid„Siinmons

G. S'antander, Y. Santander

peterik, Sullivan

ftasiiany, Johnson

Santan'dier htehdies Famous
iMuSiC Ccrp.-'AottCAP. Santander

'I '. "us ""
Eight Mile 5tyte Music
{adrninistead by Ensign fvlusio

QVuinnnssn Siiustn CisL.
Ens n IVtustc Corp. - BMI9
C'est'Musicn Famous Nlusio Corti
-ASCAP
Clear Mind liÃusic LLC, Famous
Music Corp.. -'ASCAP.
Sotdietz Touch Musk Famous
Music Corp,, - ASCAP. 0J Irv.
Publtn Ensign MiisicCo, - BMI

Dare TcnDrearn Musiie„Tteenagei
Dog Muisic, Datkclogy gfosie;.
Farhou& Musid Ce . -.,AsoC:APip. -;

Funky Noble Productions.
Farrtous Music C~o. - ASCAP
Cfehr Mind;Music, LLC F~rnous,,

DJ lrv PubL, Emtgn Music Corp.-
BML

Ensign IIUlusic Corp, - BIVl.l.

Santander Metoities, Farnca&s
Music Corp., -AS&CAP- }Cilia
Santander Music. En. ign Music
Corp. - II3IMI

1hrae vfiue Unit ssusin LLC..
Enslign Music . - Big I

Btack Fire Pubruhing, Farrious
IHtisic Carp. - ASCAP

Aurelius Pubi., S'ehftbrz Totjch.
Fanious MusicCorp. - ABDAPn '

lrv PubLsuEnsign Music &~rp'-
BMf

100i

100i

100

80".

50o

10'0

12.6

.25ou

45'u
25o

'109'0o&

50oi
jaSf:itfance ~atA

F'eehn~ Cara, Morcder Farnotjs Music Corp. - A& C:AP 13.5c



e

.ringer Inc.
Pl?rejred trerrj April 4 2003 through Decerrjber Si" Z00S cert ertd~ ~i t t b „)

oolish
Aurelius, Debarge, Douglas,
Jordan, Lorenzo

aotfoose Pifchfo'rd

rida the 'l3th Theme Mollin
fairest Gum Suite . Silvestri

DJ irv Publishing,,Ensign Music
Co .-BMI.

'nsignMusic corp.- BMI; .

Famous Music Co -ASCAP
Ensi nMusicoor .- BMI
Addax fttlusfc Co, fnc. - ASCAP

12
5'00/

$ 00oA

100'.
ank, The (I.Can't Go
n) Ha nes, Yaghnam

Vp Above Publishirig, Inc.
Famous Music Publ. -ASCAP 50%

Wet lt On Touite

t et Ihe Pa Started

oo
. gimme Some More
godfatherWaltz

Muil Consciet)ce

I-Iap

Benbovjr, Evans, Jordan..
Korduletsch; Palmer, VQson

Pe

annon.
Herrman.'Smith.- Spivey
Itota

Math'ers, Stein, Young

Calhoun; Oougfas,. Lorenzo.
Parker

Montell Jordan Il?Iusic, Famous
Music Corp. - ASCAP
Stuck In The Throat Music,
Famous Music Corp. -ASCAP
Ijt an+) Tunes, Tun'es By.

CAP..Corp; -AS
Ens" h Wlusic Corp. - BMI-
Famous Music Co; - ASCAP
Eight Mitre 'Style.Music, Ensign-
MuslcCo .-BMI
Sotdietz To'™~~.Famous Music
Corp. — A'SCAP; DJ Itv PubL.
Ensi n.Music C '; - BMI.

10oje

100&

37.5.
60%
100oi

25%

16.67
I-tap I)ays Fox, 'Gimbel

Evans.
Carmichael, Loesser

Ha, Trails
HeartAnd Soul

Fafteirne er, FotsHeat Is-Oh. The
Heaven Can Wait'(Love

Bluiii MusicCo.- BQI
- . Paramount-Rojj Rogers IVItjsfc

Co., Famous Mvsic Corp.-
ASCAP
fameus Mustc Corp. -ASAP
Fatttnus Music coty„-Ast 'AP

1003

100.
1604'00o

Hey Mr. D..J.

High On.You

Bahr„Gist,.Grey, Neut'ville.
)i@re

Peterik, Sullivan

vor Unit Records. inc., 9th
Tovrn.Jjifusiofttc. Famous Music
Cgy.-.-,-~-
:Oiree I+.Bojjs'Ilusfc'Lt G.
Ensi n'Music - BMI

84%

Box

Bastian, Brovjrn, RobersonHold On

Hopelessly Devoted To
Y'ou . Farrar

How Dee Is Your'Love fifoble
Hcnv Do'You Taik To An
An el CoNn,.S. T rell. Tyrell

Black Fire Pubtsfting Famous
Music Corp.-.ASCAP.-
Stigwood Prodvctiotts. John
Farrar Music FJ')sign Musi'c Corp.
-BMI
Funky Rob)a Prod„Farnotts
Music Corp..-ASCAP.

Songsters Music, Ensign Mus«
. Co; -HMI

Bjork Gudmvndsdottir Pu&L.

50ei

100'0'3.3:



J'i/I ll'ngi!I'ino.
Sehedute A (Cpm~ ggsitions approved from April 4 2003 through Oeoember 3t," 2005, and added per 1 t above)

ltle

I Can Do That

Vl/ritiers

Bishop, Jordan
Hud on Jordan fy[usfc Fafnous
Music Corp..-AS'JAP

'stfttc
50tol

DJ Irv Publishing, 6 Mo Shots
Music, En~si n Music Corp.'- BMI

Atkin.s, Gambfe. Huff,
Lorert2;o, ~Lovfn, Mays) Cry

lfing Face Music, Ensign Music
M~r'. - BMI1 Don't WantTO Vrait Cole
tJtoirce ls Tfagic lvlusjc, Ensign
Music Corp. - BMI
spfart)us IPubfishing, Ensign Music
Care..- BMI,'.

Sanders; SWersI Hope You Dance
Fisher, Jones, Lewis, .

McNair, Sntith„thomas'.'Know What You IJVant

IJrrarctfs Jt,uretius ItIIusfc, ISJ
fitosic,-Famous Music Corp-'--
ASCAP

Aurelius,,Bacon, Cefeste,
Marcftanif .I Need AMan

ferpoof-P-ubt-„-Aynavv-Pubf—..

Musi'c Cbrp. - BMI
.. ~

Rob frise,-Stockrftan 'nfefs,Jerkpfns,;Jerkins Ill,
span~Rootle

1. Remember
Fred Jerkin's Publ'., Ensign Music
Corp. - BMI
Fred Jerikins Publishing,. Cnsign.
Music Corp.-BMI '=ightMile Style Music!; Ensign
ft usia Ccfp.'- BMI.

0
IfYou Had My Love., Li

I.f You O~nf r.Knit . antefs, Jertons, Jerk~os lll

gliiznndo, kregreik..YSunri
enieis. Jerkins.,Jerkins iti,

Reed- .

'I'm Back

I sfril Good
Fred. Jerlkins Publishing„Ensign
fltusit=.Car .i. BMI

amous 'Music Corp. - A~~CAP:
Cart Gehrrnan Musiiorfa

I'fn Popeye The Sailor
IVfan LerAer

AfJdn;s, Aurelius.-Johnson,
L'o reranI.'rn'Real

g
tJJ Irv Publ., Ensign Music-Corp--
6MI

100'0oJ

30»

50ea

4g;gt

12'5

ol

50'.

'I5.'I

75ot.

I6.7

ln rn nd Out Of leave B(in Jiovi"

Ctavvford, Hudson, Jrfrdarllnca~m&fete

Hilt, 84.: .ers.Isn"t It IRerrtantfi's

It f)oiht;,Nean A, Ti:ttfinj(C
.It Purr'I Got thai'; SMirrnff
lt's Nat Right'But lt':s
Oka~

Effingtoo. Mills.
Danieils, Fwtes, P Nips,
Jerkins, Jerkins lfl

Ju&st ln Case

Kill You .

perse~re . Gal, Hogger

Bradford, Mafheea Young~

,
LeleS Riide Bis~ho a, Jordan

Lelrs Hear It For Thie 80 Pifcttford, Snow.

'on
.Javi Putif., Famous tvifusic

lP'ienle11J'ors:a Morse. FamouS
Music Carp. -ASCAP -.

far'notfs Music.'C: p. A&CAP
r

I'amous Music, -AaGJitkP
Fred Jerfdns Pium„Ensfg n Mosia
Corp. - Bltl
Uh Oh Etrtterfainrrtent, Inc,,'amous.

Music Corp. -A&NAP
Qght Mile Style Music, Ergsign
Musfo Ca~r.J. BMI

@~Sf n MUSIOCarlt. BNII
Hudsidn Jordan Music. Famous
Music Corp. - ASCAP

140o

50'J

15'J

'50'OOI

Ltqht Your Ass On Fire Hugo, Smith. Williams. Corp -'lVII 33 3rr



Qiinqer Inc.
Srnieduteh(oorepoatriooe atproved frere Aprg C~2nrxt through Deoeiaber 31~ 2OO5, aoit «tte4 per 1.1 above)

T ntle IIyrtzers . Ptkmsreru
FatnoL
Atlittis

Livin't Up

I anglime Gone

Lave You More

hiitachirtuttearl

MaRe It gap
Maltlttg Our Dreams
C'ottte Ttue--

. IVlesmertze
Mission Impossible
Moments Lgce This
Mone Lisa

IVIono
, Ivtooft River

Mork And INIndy-

..Ottouttz(Remix)-

Iuly Dad's.Gpni Cracy

My Heart WIGo On

Noddy EtseNit~ Supposed To
Qe Here.

w
Qdd Couple, The

ONicialiy-Missing You

One Sweet Day

Gut of My Heart (Into'
saurrteaal

fogc, Gimbel - . SntinNU»IOCO.-BMI - .'. 1
SCMiexz ToUch, Famoits IVIUslo

g(4t . & e A 4 ~ LI ~ AV&hfl sl ~ Ig~QWg Agg VI%VI I VIWWJy VgfPy TSVVa V I A~w ~ \ vItg
Pather ... - Ensign MrtsicCnrp,-BMI
ScIQfnn -. Bntiti 54usR.CO.-BMI
Lane. Loesser Fantoajs Music Corp.-A&CAP..
Evans, LIlringshnt. Fnniogs%heh Corp.-ASCAP.
love, Party, LSchemeL Slide In Tbe lhtoatMusto; .

P.Sober»et - - Ferne usJUfusicCctp.-ASAP
Mancini, Mercer. Fnnp us NoseCcip:-@SOAP
BoMn.dr.. -- Ai@ix MItsicCo, Inc.-ASAP.

INaft3og.WeshnMusio Ltd
Roesdaie '. - ErsigtrIMuseCcty'.-81UII

. Bgg IITre Style.Music
Elnzondo, fee»tater. (alin%nisteredljr Ensign Music
Matheta;Young Cbtp g - BMI

FninciustNusicCotp.-piSCAP;
Homer, Jennlr?gs Etesian Music Corp. ~SMI

aht=~ M FL Lt. ~ ~
~+ StUI ~ UVN4%iu %NJ

Carter, Giboon,.Job, Sayles, peg'usic, Ensign Music CeriL
3@4 .- - . '.8%4

ffighort Jedanlisgis, F@rrttnts.~ford, Jordan %hltic; Ce .-ASOAP .

tlpAbove Pubrshing,inc .
Haynes Yaghnsm Fnni'cmsNunICPnbl -%SNAP
Cahn, Haiti FascwsMnsICCctp,-A&CAP-

IQ Muse, fatncus Music Corp.-
Aurelius

macle Pantherpnbmshlng Co..
- Afanasielf, Carey Vancferpool pnbt,AynauiI- Publ.
.McCaty, N. Mortis.W. Qauvn Pahicfcpnbl., Ertstgn
Morris. Stockman .. Itusa c Corp.- BN

fntnous Music pnbftshing .
United. Famous Music t crp--

25~A
1Ma
400'.
100e

308

100'001

50

$

2'0'0

.

10C

aUl a&I A.%7llluu~ &-RtllI5~

pggILs, Sfoatltls, Haywoorl.
KltjghL Lotenzo, lNays, . LI )» Vubl, 8 Mo Shots Muse.
l@bnder Ertsna"Music Corp. - BMI

. - . 12ÃÃ
. CItuik Wagon Gourmet Music,Sc6tt... Farntus.Music Cory.-8@CAP. 100A
Big~s Pubhihing; Famous

Howatd, Little, Smith Mtes Dorp.-ASCAp -. - . 90/e'. MarIOojMnsh» Music ttd.,
Rossdale - Ezra Nlusic Corp.-BINI. 'IOO'r'httfile

Publahing, Ensign Music
Lev'vts, Slnlth, litomas . CotIL.-'MI.. - - . - -'Ni



+ringer Inc.
scheduleA Icampcei4oiis appraved fnxaApril4" 2003 thmieh december 51" 2005.'nd added per 11 alloys}

glteaLava ~\
~ %%%Ã ~ I 0%@ PMlllll&

Pain Is Lave

. PassThe Coulvolsier
. (F art II)..

DJ,Ilv:PubL, Ensign Music Corp.-
Aiklns, Aurelius, Loreazo. 'MI

Marcus Auretiuskfuso, Blunts

East Co%st Stoep Mush, TZfah's .

,

Music, Jelly-Tea Magnesia ylusic,
,

Staibuu PuIirahIng. Ensign Juste' gins,JadRsoh, SQith
'

Cor'p .$

MI'5%
29.$7'

The Pledge
60Ya

. 'orMasQuelntento
000 i

PatltOnlNe .

+ue Genes
C2uero Perderme En Tq
Cuerpo

1098

Rain On Me

50oA'
Real Slim Shady

1OAS
Remember Me

Ride 1ASt U

87 A@idio'ack

%fit U (Aweuv
Baby)

50oA

Role Mod
Romm
Theme)

el
And.Jumet (Love

Famous Music Corp.-ASC AP
Ujaama Musiq,8mokin'Smuts
Music, Famous Music Cor~. -. '~~uiliial5l~fsFQn
Music Corp. - Bttl

Rota
1000

Davidson. Debarge,
tl L tt '

WI ei ~ SuSaaa equi

~
Ri1ey. Williams, INynn

'Rump Shaker
28Ac

Guns IL Funds Music, ISJ Music,
Famous INusic Corp -ASCAP;

AureTius, Crocker, Douglas, DJ Inr Publ., Ens)gnQieicCorp,-
Lowgo '. BMI

WireS~rMush, EnsignK:Santander- . MoseCorp;-BMI
~'-.," "=."-Funda44cratc,

&ru utytze sagsie, r-ainoua tutuslc'gdns,Crocker, Qrjmm, Cusp..-ASCAP; DJ Q Publ-,
Waicott ', '

Enagn. MusicCorp.-.BMI

Santander Mebdies, Famous
Betancourt, llontaner., Music Corp.-ASAP: San%underochoa . Songs. Ensign MuseCorp - BMI 5

.SaqtanilerMusic, Enaign
K Santaoder . Music Corp. BMI.-

Sofdierz Touch;ISJ MusR:,
Famous Niusiq CoqL-ABC:AP;,

Bacharach, l7iwid. Douglas, DJ Irv Publ:, Ensign Music CoriL
Lorenao, Parka'r - .. BMI .

' ' '.
- 25Coster, Zlizondo, slathers, Bght INi1e SlyieAlusic, Enaign

Young .
' ' 'lllptic Corp.-BMI '.

}skier LES ' t.—E.t \ di ra~, ~, ', vI 4lgl jL IVIII6 erg Slag ggyign
Young . '. '... Music Corp.-'BMI
tfaggins,'Romano,.smith,, Iig.Jafnas Publahkig,pemeus 'rigg:'. - 'Nmiogoip.-ASCAP.
8lightnuln, elena, CAber, '. U(UP INllslut, Fanums Iigate
Lonioh, hieiscin '

eoip..-ASCAP-
Soldierz Touch,/SJ Mustc.
Famous Music Corp.-J~V':
BJ lnt Publ, EnsignMusta Corp.-

Doughs. Loremo, Parker ' BMI

'SIht,iNile Style Music,.Enmlgn

Bradford.

Malhers,.Young., Nlusic Corp. -',BlNI



grinqer Inc.
Schedule A (Compositions approved from,Apnt 4" 2IIO3 through December 31" 2005. and added per t.1 above)

leep Safe And Narm Korneda, Kusik, Sny er
Daniels, Jerkins, Jerkins IN,

Knowfes, Luckett; Roberson,
Rowland

Famous Music Co - ASCAP

Fred Jerkins PubL Ensign Music
Cor . - BMf.

100%

15%

cenario

choof Of Hard }Cnocks

Search ls Over, The

'SexuallRevofution

Biggins, Smith, Jackson
Bernardo, Curial, Daniels,
Sandoval .

Peterik,-Sullnran
Gray. Ruzumna, Swann,
Vlfder

East Coast Stomp Music, TZiah's
Music, Jelly-Tea Manjuana Music,
Ensign Music Carp. - BMl-
Soutjah Music, Famous Music
Corp. - ASGARD

Three Wise Boys Music } LC
Ensi n Music Corp.- BMf ..
D-Style Music, Famous Music
Co .-ASCAP

30%

100%

'0 
,-25%

Sin For The Moment Bass. lVlathers; T ler

I e e usic
{administered by Ensign Music
Corp. -BMf. 12.5o

6 Feet Under round

So Gone (Remkc

Atkins, Hinson', Lorenzo
Bacharach. David..Mitchem,
West

DJ lrv Publ. Ensign Music Corp
BMf. 25o/c

Famous IVfusic Corp. - ASCAI - - 25.6Y
Starbus Publishing, Fnsign Music
Corp. — Bfvfl

S uare.Dance

. Stan
Star Trefe Theme .

Generation
Star Trek Voya er

Su erman

Sweetest Da s, The

Take A Look Around

Take Me There

Bass, Mathers, Resto
Armstrong,-Herman.
Mathers
Goldsmith

Roddenber
Gotdsrnlth

Bass, Kin, Mathers

Galdston, Lind. Waldman

Durst, Schifrin

Betha, Foster,
Mathersbaugh, Nelson,
Rile . Savage

Eight Mile Style Music
(administered by.Ensign Music
Corp ) - BJVN

Eight Mile Style Music. Ensign
Music Corp. — BMI.

Eris n, fVftjsio Co:- Bluff

Co. — BIVll
Brutn lvfUslc Co..SMf
argfit tvfite Style Wfusic

(administered byEimign Music
.)-.BMI-

Kazzoom MttsicfSong Music
Publ., Famous Music Corp.—
ASCA'P
Famous MusicCorp. - ASCAP,
Biuin Alfusfc Co. - BMl

Tones By Nickekxfeon, Inc..
Famous Music Corp. - A&CAP;
Mutato Muoka, Inc.. Music By
Nickelodeon, fnc; Ensign Music
Corp. - BMf

70%

$0i
100»

100'00'00

35'
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Xnnqer ine.
S~~„ieA ICegip oe5oaa appraved from Aprs 4 2003 Ihreugh Oeeerdber 31" 2SOS. and added per 1 "t above)

'arnott
chvirrrrrrDeihg~htvrrv

Life Is Fine Mac, Ensign Music
Corpt,'.-8MI
Fred Jeddns PubL, En'sign M+ic
Corp I BMI

Anfmal.Fair, Famous Music Corp.
-ASCAP'.
Sofdferx Touch, Famous Music
Corp. » ASCAP; OJ hv publ.,
Ensign Music Corp. -BMI .

ILI4tusic, Famous Music Corfi.-
ASCAP.
Ight Mlle Style Music
(admfnhteirad by Ensign fvfcdsic .

Corp -BMI.
Cbmns)el&ech r &m die C'AP

~ incr e uneere~alYivueweneS04i ~lie
-ABC': Ensigri Music Gorp.-
BMI

Faincus Music Corp.-pSCAP;
'nsignMIisic Corp. - BMI
IIagidus MusicCorp. ~ASCAP
Eight INige Stjtfe Musfc, Ensign
Ntusg Corp. -'MI
Cajole House Music, Airstream
Dreams Music, Famous Music

,'-ASCAP

TthmN Be Alright
TthaaS Nlhy I Wanna
Frill

Nfchofs, Sanders,'Silfius '0%t
Oaniefs, Jeflolls, Jelkfjls Ill

G.Llndsey, H. Lindsey,gayn W344A .,

25%

264Ai

100ei$

~ 50e/o

25%

,. This One's For The Girls

Atkins, Loren2o, Parker.
Wonder

- Aurelius, Harailton, Jackson,
. Shakur

-
Tfsttg'Levin''thugs

Mansfon.

'III! ColLapse.

T&ySoldiers .

. ~lhafdree,ii)n

Hain; Malhers, May, Resin
SB%'inneS'rLf4arc dnfbom 'Celieerrneeeeer

~ Oswaon Jay Margules
Jennings, 8Miohe, Sainte-
Mane.
Cqh'n

199eA

1,Q0%
1O0Ce

UnWhereWe Belong
silfchig In Memphis;:

Qf8g I Atn Ra!hers

ofay You Love Me, The Oufan , Foliose i

hf!rv Publishing, S Mo Sliotsl
Ntusicr'. Eijisigti lou'sfc CorP -. BMI
Ensign MusicCCrp, Fred Jerkinsj
Ir&shl!~
Soldierz Touch; Famoiis hAusfc
Corp. -ASCAP; Ll fiv fiukil.,
¹'jsgr l4tski Cerp,.8@i
@.Iiv.PuhJ:,ZIrsign Musics Cerp.-'Nf:

Shit lrr The Throat Music=

Fern@us Mustc Chirp. -,ASAP
Eight lUlge Style Music, Ensign
Music Corp.-'BIN
Evero Music, Fairous Mcimc
Corp.,'- ASCA'P

Famous Musfc Corp.-ASAP

Atkins, +renKO, Mays, .

stilted
Oanfeis, Jerkins. Jerkins gl;
Devne ~ii

'PeMurderers Baby

net~

Agdlrs, Qnlten, Csdagena,
ise„~ 984ari.Aiejs

Hinson, Ldienzo,!SimIncnls

~eJuv..
Af at~'hty flame

i804Ar-

ops
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,The Famous 1VIusfc Publishing Companies
IONGTONE LICENSING AGRKEMKNT

This agreement ("Agreement"j is entered into as ofJanuary 1, 2005'("Effective
Date") by and.between Mobile Streams, tuc., 720 Moorefield Park Drive, Suite 140,
Richmond, VA '3236 ("Licensee") and The Famous Music Publishing Companies,

,
1'0635 Santa Monica Blvd, Suite 8300, Los Angeles, CA 90025 ("Licensor").

WHEREAS, Licensee owns and operates a servicepursuant to which excerpts of-
musical compositions ("Musical Works") in the form ofRingtohes (as below defined)
are digitaHy reproduced on a central computer-server or servers, which Ringtones are

-subsequently'ransmitted kom such servers and downloaded to Covered Devices (as
. below de5ned) ("Service");

and'HEREAS,

in order.to operate the Service., Licensee seeks licenses to make Server
'ixations (as below defmed) and reproduce and distributeRingtones ofMusical

Works that are.owned aud/or controHed wholly or partialEy by Licensor;

NOW, THEREFORE; in consideration of the prom'ises contained in this Agreement
and for other good and.valuable consideration, the adequacy and sulIiciency ofwhich
are hereby acknowledged, the parties hereto agree as follows:

Pursuant to the terms of this Agreement, and as more particularly described
herein, upon receipt ofappropriate license requests ("License Requests") Rom
Licensee, Licensor. shall issue non-exclusive licenses ("Licenses") to
reproduce and distribute Ringtones ofMusical Works wholly or partially
owned and/or contmHed by Licensor (the "Compositions") for use on
Licensee's Service in accordance with the. terms of this Agreement. The

"license authority contemplated hereunder and granted pursuant to any. License
'ssued hereunder shaH include and is limited to (a) the digital reproduction of
Ringt'ones ofCompositions on a ieutial cvuipu't'er server or servers directly
owned and/or directly controHed by Licensee and located in the United States
(including its territor'ies and possessions and the Commonwealth ofPuerto

. Rico [coHectively, th'e "United States")] ("Servers"), solely for use in
connection with the Service ("Server Fixations"-); (b) the digital transmission
ofRingtones ofCompositions &om such Servers for streaming or storage.on
Covered Devices, solely for use in connection with the Service in the territory
of the IJnited States only; (c) the reproduction ofRingtones o'fCompositions
on Covered Devices,'solely for use in connection with the Service in the
United States only ("Ringtone Deliveries"); and (d) the offering. of
Promotional Ringtones (as below dehned) ofCompositions, solely for use in
connection with the Service.Mobile'Screams
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'orpuqioses ofthis Agreement

A '-'Ringtoae".is.an excerpt, not to exceed foQ five (i45) secends, ofu.'ompositionthat is embodied in either (i) a digithl file cbntaiumgcddes'epreseutiagand capable ofbeing.rendered jato kudib and played back as
~ musical notes constituting the work's melody ia 6thN monopp'hoiiic or 'olyphonic'form("Phonic Ringtone"), os (ii) a digital file xepresentiag an '

excerpt ofao more than forty five (:45) seconds ofa mund rqcoiding ofthe
Composition ("Pre-Recorded Ringtone")i In~both caues,~sucli. excerptis'enerallyintended to be digitally transmittedlto aud stored in an uud;user's,
Covered Device and played'by such mtended destination Covered Device
whenever the Covered Device activates its riiigiiigca'aiett function kdiaatiiig
'the amvul ofacaO, message or other notificatiori (biitno

alberti&eiaents)

. received by the.Covered Device, aud is designed to be played'by such
- Covered Devicewithout any ether distribution tu transmission.
Notwithstanding the foregoing,'ifthe Compositidn ek~tQ intiuided to be
streamed and heard by a caller after such'caB&d4ls'the leiM&eA Cov~
Device, indicating to the caller that the eud uher'0 Cdveitxl D~be ia reoeiviug'heircaH, such audio-only exccupt.may be rderrcId tel heiIsuuHer4sa'Ringback.Unless otherwise specifically ptovided~forhercfn, al trans and
conditions hereunder which apply to Rmgtones shall~ alsO apply to Ringbacku.

A "Covered Device" shaH mean a mobile telephone, pager or otherportable
.communications device with a telephonic or inessaghig ibnctioa~ that operates
on a vrireiess communications network regulated by the VS.'ederal
Coiamunicatious Commission pursuant to its rules governirig coimnercial
mobile radio serinces;

A 'Promotional Ringtoae shall mean a digithl titaustnission bfal Riugtuiie in
streamed far'm made available to a prospecti4e plechIaseij Mof'chargeand.'olely

for the purpose ofpromoting the sale ofthe Ringtone, and that does aot
result in a reproduction ofany part ur.all of the Ringtone that is accessilHe
except by such prospective puiubaser for'an inteiided on@iiine ptumutioiial'laybacktbtoqgh the operation ofa Covered Qevice'or othcit'device

"Audiovisual" shaB mean synchronized with a visual image (meiuding
graphics and/or any other'type of imagery) when activated (as described
above) en a Covered Device. Notwithstanding the foregoing, ifa Covered.
Device hghts up or vibrates in ender to notifyt thdcoiisunier ofau incoming
call, such activity shall aot constitute synchronization.

Atiy arrangtsueuts which Licensee shaB dause to be made ofthe Compositions
shall.be made at Licensee's owa expense and shall be created only as the
result ofemploymeat-for-hire, and such a}rangements shall be cansidered
"works made for'hire" as such term is used iit thcI United~States Copyright
Law, and aB copyrights theiein and all renewIIIs, lextcInsidns 4d keversio'ns-'2-



. thereof thxough'out the world shall be owned by Licensor, subject to
Licensee's.use under this agreement. Arrangers shall not be entitled to
authorship credit or status as a collaborator or any remuneration by way of
royalty or otherwise from the authors ofsuch Composition or &om Licensor
'or any other designated agents ofLicensor or'rom. any society representing
composer/publisher inter'ests. This hcense does not authorize the creation of
any recordings which deliberately imitate the featured and commercially
exploited vocal performance by an artist ofa Composition.

Lioensee shall have the right to use up to thirty seconds-( 30) ofeach
Composition in a "streamed" digital audio transmission irom Licensee's
website for.the sole purpose ofproviding consumers with Ringtone-samples.

Nothing'm this License shall be interpreted or construed in any manner to
suggest that Licensee is being granted a license'to use sound recordings

- - embodying Compositions. All sound recordings must be cleared prior to any
.uses ofsuch Compositions (ifthe sound recordings are owned.and/or
controlled.by third parties),

1.2 All Licenses are subject to prior approval ofLicensor Licensee shall remove
a Composition Jrom all ofLicensee's ser'vers (and Jrom any other location
which allows access.to sucli Cornposition) within seventy two (72) hours from
Licensee'.s receipt ofLicensor's written'notice requestmg such r'emoval, if
such'request is due to any type'of legal issue relating to the Composition, or. a
request from the composer (or representative. ofa composer), owner and/or.
co-publisher ofa Composition

Following execution ofthis Agreeinent; Licensee may begin submitting
License Requests to Licens'or (to the attention ofMary Beth Roberts, VP
Catal'og Development, -The Famous Music Publishing Companies, 1633
Broadway, 11 Floor, NY NY 10019, or via email to
inary beth roberts@paramount.corn), which License Requests shall be duly
processed by Licensor. %'ithout hmitation; Licensee shall incJude in each

'

License Request (a) the title ofthe Composition for which a License is being
requested; (b) the write(s) of the Coniposition; (c) theJiublishex(s) of the
Composition; aud'(d) w'hether theRingtoxxe.is a Phonic Ringtone and/or'a Pre-
Recorded Ri'ngtone and/or a Ringback, (e) the name ofthe record company
that produced the sound xecording embodied in a Pre-Recorded Ringtone; (f)
the name of theartist; (g) the ISRC number for such sound recording; (h) the
total playing time ofthe Ringtone; (i) the title ofan album for which such
sound recording has been previou'sly licensed; (j) whether the xingtone is

'audio-only or audiovisual; and (k) such other information as may be required
by Licensor.

Upon Licensee's request, Licensor shall provide Licensee with an electronic
file specifying the Licenses issued under this Agreement (each such report a
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"Confirination Report"). T'o ai'd Licens'ee iri the calculation.ofroyalties; with
respect to each License, such Confirmation.Report shall include, inter alia,
Licensor's total adinini strative percentage share-ofeach (:omposiition.-

1.5 'or the avoidance ofdo'ubt» and wiithout limitation, the Licenses grant'ed
hereundher do not extend to or cover. (a) any right ~ofpublic perfotma'nce'Licenseemust obtain the necessaiy perfooning right& lic'ense eithei; from

. Licensor's duly aut]horized performing rights societies or Licensor); (b) any
copyrights or 'other rights in sound recordings and/or visual iinages; (c) any
print, di:»play or. karaoke ri]pcs; (d) any adaptation (derivative work) rights; (e)
anymerch'andising rights; (f} any use ofa Coi]npolsitidn (She]Iher'or not 'mbodie4in a sound.recording) for a marketidg cInnliaigIi, pi'odist tie-in,
game or contest or otherwise to advertise, proinote or'cross-promote any
product or service; (g) any use of the title ofa Compositidn, o'r the name or
likeness of liny writer, publisher or artist asseiatcxlwith a Composit!on»
except fiI&r.identification purpos»es as described in Section~4; (4)'use ofthe,
lyrics ofthe Co.rnpositions in conjunction with Phonic Ringtones; or (i) any

...other use ofa C'omposition not spcxi6caliy.and expressly provided for herein;
No Composition shall be used in any. mannerWhich c'ouM be consideretl in

. bad taste or in an oQensive.manner Licensee shall.not use the Compositions
in any manner which biings Licensor, any of the Composers elf the
Compositions, or any co-publisher. into public disrepute or which reflects

. adversely on the Coinpositions:. Composition's sh'aH dot be isolated 6r
'positioned iu any way'which can be constiued as. advertising'or'promoting any
product or service (including I.;icensee);The license authority under any
License issued'ereun'der is limited to and granted.solely with respect to
Lice'nsor's administrative share of the Compositloiis (ie, if'Licensor does
not administer 100'%f a.Composition, Licensee must seek aud obtain a
license lrom all other.third parties who have a&I interest in such
Composition prior to any use of such Composition by Licensee).

The license autliority contemplated by this Agreement and granted pursuant to
any License issued hereuncter is limited to Liceiisee and may not be
sublieensed» assigned or otlierwise: transferred by Licensee except to the
extent expressly permitted hereuncler

. It is a condition of the leant of this License that no Ccimposition is positioned
or used iin conjunction with any visuals and/or property. &om any motion.
picture, television series or other production in which such Composition was'sedas a cue and/or soundtrack composition (or'with any images substantially
similar to such productiion or which uses or portrays any of the principal
.characters o:r.key locations of that ]production) without further negotiation and
license from. the: owner(s). (or licensor(s)) ofthe applicable production or
property;

hfobi7e slrea»»» OI2705



2. Reporti'ng and Payment of Royalties

2;1 Licensee shall pay to Licensor an advance ofOne Thousand Five Hundred
Dollars ($1,500.00), to be recoupable against royalties (but.not Initial Server
Fixation fees) described hereunder Such advance is due no 'later than
February 28, 2005.

2.2'icensee shall account and pay royalties to Li'censor quarterly, within forty-
" five (45) days after the end ofeach calendar quarter, on the basis of(a) th'e

iaitial.server fixation ofeaoh audio-only Phonic Ringtone, Audiovisual Phonic
Rington'e, audio-.only Pre-Recorded Ringtone, Audiovisual Pre-'Recorded
Ringtone, audio-only Ringback and/or Audiovisual Ringback ofa
Composition made on any.Server (see paragraph 2.3 for more detail).-("Initial

. Server Fixation"); and (b) each Ringtone delivery in the form ofan audio-only
Phonic Ringtone ("audio-only Phonic Ringtone Debv~'), Audiovtsiial .

Phomc Ringtone ("Audiovisual Phonic36ngtone),. audio-onlyPre-Recorded'ingtone

{"audio-only Pre-Recorded Ringtone Delive~;Audiovisual Pre'-
Recorded Ringtone ("Audiovisual Pre-.R'ecorded Ringtone Delive~ and/or-
Ringback (."Ringback Delivery"). Licensee shall provide Licensor with-
.detailed quarterly.statements. (".Statemehts'-') in electronic or written form in
accordance with the format specified by Licensor ( Reporting Format"),
whether. ornot any monies are due to Licensor -With respect to each quarterly
repoitiiig.period, for each License;-Licensee shalt specisy in its Stateinent (i)
the hiitial Server Fixation fee {ifone is due) for. each new Compositioii added
to Licensee s schedule; {ii) the total number.ofPhonic Ringtone Deliveries
'and/or.total number ofPre-Recorded Ringtone Deliveries (with Ringbacks
reported separately from other Ringtones) for each Composition (iii) the

'articular retail outlet through which each Ringtone Delivery was made; (iy)
the tota1 royalty amount beihg paid for Initial Server Fixations; (v) .the total
royalty amount bemg paid for the.Phonic RingtoneDeliveries and/or Pre- 'ecordedRingtone Deliveries; and (vi) such other information as may be
'required by Licensor from time to time. Any royalty computations based upon
a percentage ofgross revenues generated from-Licensee's website (pursuant to
paragraph 2.4 below) shall also be r'eported to Licensor oti aquarterly basis'.
Without hmiting Licensor's-rights and remedies hereunder, at I'awor in
equity, (i) past-due payments are subject to.and to be accompanied by
payment ofinterest thereon at 'the prime rate found m the Nail'Street Journal
on the due date plus hvo percent (2%), compounded daily, from the-date(s)
upon which each such payment(s) first became due until thedate(s) upon
which each.such payment{s) is remitted to l.icensor

Statements/Accountings/Payments shall be made to:

Famous Music Corporation

10635 Santa Monica Blvd., Suite $300
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. Los Angeles, CA 90025

Attn: Sr. VP, Finance

Fed ID N 13-0692800 '-

23" INHBQ. SERVER FlXATION: For each Imtial Server'Fixation, the fixation.
fee (non=recoupable) shall ba:

(a} Twenty Five'Dollars ($25.00) perch version ofa Compoiition for .'

-audio-only Ringtones (for examp)e,8'both a Phonic ind a Pin-.Recorded
vetsion.ofa Composition aie found on Licensee's server, Licensee.sitali
remit a $50.00 Initial Server Fixation fee)

(b) FIRy Dollars ($50.00) per each version ofa CoitipoSitiou for Audiovisual.'ingtones.(forexample, ifboth a Phonic and a Pre-Recorded'Audiovisual
.version ofa Composition aie found on'4eensee's server, Licensee'shaII
remit a $ l00.00 Initial Server Fixation fee); iand

(c) Twenty Five Ddllais {$25.00) pq'each version ofa Compositioii, fear

Ringback use (forexample, ifboth a Pltonic Ringtone aud a Pre-Recorded,
Ringbaclc version ofa Composition are found on Licensee's server&
Licensee shall remit a $50.00 Initial,'Server Fixation fee);

provided, however, that these amounts sMI:be proportionately reduced to the
extent that Licensor oem(h). or control(s) less than 100%.ofthe Composition..

2.4 ROYALTIES:

(a) For each audio-only Phonic Ringtone'Delivery or Ringback Delivery o'fa
Composition, the royalty shall be the greater of thirteen cents ($0.13
U.S.); (ii) IO/o ofthe retail Ringtone selling prie tb cojisunMss; or. (ih)
10% ofthe gross revenues generated (prorated among «ll pubiisheis) born

.. Licensee's website..

(b) For each audio-only. Pre-Recorded RingtoneDeliveiyorRingback
Delivery ofa Composition, the royalty shall be the greater ofQ fifteen
cents ($0.15 U.S.); (il) 15% of the retail Ringtone selling price to
consumers; or (iii) 10% ofthe gross revenues generate (prorated among
all publishers) 5em Licensee s website.

(c) For eacli Audiovisual Phonic Ripgtope Delivery.ofa Composition, the
royalty shall be the greater ofN twenty cents ($020 U.S.); (ii),10% ofthe:
retail Ringtone selling price to consumeis; or (iii) 10% of the gross
revenues generated (prorated among all pubhshers):fium Licensee"s
website.
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(d) For each Audiovisual: Pre-Recorded.Ringtone Delivery ofa.Composition,
the royalty shall be the greater of (i) twenty cents ($0.20 U.S.); (ii),15% of
the retail Ringtone selling price to consumers; or {iii) 10% of the gross
revenues geherated (prorated among all publishers) from Licensee's
website.

Gross revenues include pa'yment ofany kind received by Licensee from
advertising found on'th'eKingtone portion ofLicensee's website. These per-
Composition royalty amounts shall be proportionately reduced to theextent'hat

Licensor own(s) or c'ontrol(s) less than 100% ofa Composition.

2.5 Ifpursuant to any futureslaw, other governmental regulation or judicial
decision Ringtone Deliveries are determined to be digital downioads.subject
to statutory diytal download rates and such sthtutory digital download rates
are'higher than the royalty rates found herein, the statutory digital download
xates wiH apply to this Lic'ense on the'effective statutoxy rate date, 'ifsuch
effective date falls during the Term.

2.6 In the event that a third party (1) music publisher; (2) master recording owner',"

(3) apdiovisuaVgraphics content pr'ovider; and/ox (4) non-musical 'ringlone
providex agree with'Licensee to any terms (including terms with xespect.to
'compensation or consideration) more favorable.than.those applicable
hereurider, then effective'fthe dateofsuch third paxty agreement,'this
license shaH be deemed amended to include such more favorable terms..Upon
request, Licensee. shaH provide Licensor with either copies of the third party
-agreements or the relevant royalty provisions thereof.

3. Term

3.1 The term ofthis Agreement shall commence as of the Effective Date arid
, terminate three (3) years from the Effective Date (the "Term").

3.2 Upon expiration ofthe Term„ ifLicensee wishes to renew thi's Agreement for
:an additional one (1) year term, it sha'll notify Licensor ofsuch desire not later
tixan-a.date three {3) months prior to the end ofthe Tean. -Such notification
shall include proposed terms for any such renewal. Any renewal shall be
subject to the approval ofLicensor, and Licensor reserves the right to propose
changes to administrative and other aspects of the Agreement as it deems
appropriate. Proposed changes must be approved in writing by Licensor

3.3 Notwithstanding any of the foregoing, Licensor shall have the right for any
. reason whatsoever to automatically terminate this License no earlier than two
(2) years Irom the Effective Date, but only upon thirty (30) days written notice
to Licensee.
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4. Writer/Publisher Credit

Licensee shall, to the extent commercially xeasonab)e, include in any grayhics
and/or imagery displayed in connection with tliephy oifany Audiovisual.'ingtoneofa Composition written credit in legible foxm setting forth the
names of the Licensor's writex(s} aud publisher(s) ofsuch Composition.
Additionally; Licensor's writer(s) and publishex(s} ofeach Composition
offere by Licensee as a Ringtone must be displayed on Licensee.'s website.
Inadvextexit failure by Licensee to post such notice shall not be considered a.
bxeach bf this license ifLicensee cures such failure'within ten (10}'busineis

. days ofreceipt ofwritten notice &om L'icensor.

S. Security

~ S.l In connection with the use ofany Composition,'icensee shall.'implement'and
mwntain copy.protection and digital rights xnanagemexit technologyund
syitems; including software and/or.hardware functional limitations
(collectively, "Security Systems") with~eet Ito a1ll etpects ofthe Service,
mctudmgwithout hmitation its Servers aud. operatin'g systems, that (a) are

. designed to prevent.unauthorized xepmduction «nd; distribution ofthe .

Composition, in the form.ofRingtones or otherwise; (b) are su8icieut- to track
and enforce the use limitations contemplate@ bP thh A~edt; ahd (c) x6eet'
or exceed current industry standaxds as they~fat Sem, thee to: time for the
licensed delivexy ofmusic via digital transmission and:its reproduction on
devices includmg, without limitatioxx,.Covtuud 9evxces.

52 In the.event it becomes aware ofa breach of.Licensee s Security Systems
("Security.Breach"), whether through its own monitoring efforts, upon being
advised by another party (including Licensor) or otherwise, Licensee shall use
its 'best effort to resolve the Security Bieach and xestore the full integrity of
its Security Systems as quickly as potable.i. Ifa solution to the Security
Breach is not immediately:available (i.e., cannot be implemented witldn
.Oventy-flu (24) hours from the time Lxceuaeebecomes aware ofthe Security
Sieach), Licensee shall (a) promptly notifyiLiaaeor ofthe SecurityBreach in
writing. (unless Licensee learned of the brach Ounl Li~sor).,and (b);cease,:
all further digital trausxnission and/or reproduction lofCoxAyositioxts taxthe'xtentsuch activities are or could possiblybe affected by the Security Breach,
pending fuH resolution of the Secuxxty Breach.;In suclt a case, Licensee (x)
shall keep Licensor reasonably apprised of the status of its'effurts to resolve
the Security Breach; and (y) shall not xesume the activities'that were
suspended pursuant to this Subsection $2 untilitheifuHi integrity ofits Security
Systems has been restored.
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5.3 To the extent Licensee employs third-'party technology in order'to operate,
1;icensee shall use its best efforts to maintain and upgrade such technology by
(a) dihgently monitoring any'hird-party notifications ofbug-fixes', security
holes and functionality improvements; and (b) obtaining any available
upgrades and bug-fixes, and installing, testing and distributing such upgrades
and bug-fixes as necessary so as to rnaint'ain the integrity ofits Security
Systems.

Licensee shaH use its best efforts to prevent any unauthorized digital
'ransmissions and reproductions ofCompositions by operators and users of-

.the Service and/or in any facility, on any device (including Covered Devices),
or by any person under the supervision and/or control ofLicensee.

'oyalty and Security Compliance

6.1 Notwithstanding, without limiting and ih addition to the general right of
.Licensor pursuant to industry custom and practice to examine the books and-
recoids ofLicensee in connection with Licensee.'s use of the Compositions,

. Licensor shall be entitled, upon thirty (30) days'otice to Licensee, to
conduct an examination bf the books. records, operations and.Security.
Systems ofLicensee ("Royalty and Security Exaniination") to determine
whether Licensee is in comphance'with its reporting, royalty and security
obligations under this Agreement. Absent a good-faith basis to believe that
Licensee is riot in compliance with such obhgations, Licensor shall not seek to
initiate a Royalty and Security Examination more than once every twelve (12)
months or more than six (6)'ears following the termination ofthis
Agreement.

During the couise ofa Royalty and Security Examination, upon request by
Licens'or or an examiner acting on its behalf, Licensee shaH, within three (3)
business days (a) provide access to any information that may be.called for by
such request, iricluding without limitation any (i) books, records, files, logs,
reports, cern pi1ations; usage data and other docuinentation, whether. m paper
or electronic form, that were or could be used or required to generate or verify
Licensee's Statements and/or that reflect or summarize Licensees'tatements
and/or that verify that all provisions of this license are being complied with by
Licensee; (ii) financial information, including books, records, ledgers, reports,
and other documentation, reflecting cash receipts and general revenue
accounts to the extent such information relates directly or indirectly to the
activities licensed under this Agreement; and (iii) files, logs, reports,
compilations, testing and monitoring data and other documentation related to
and/or reflecting the operation and integrity ofLicensee s Security Systems
(such infonnationi along.with the information described in the items {a)(i) and
{a)(ii) of this Subsection 62, collectively referred to as "Documentation");
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and (b) tinough the assistance ofper'sonnel who are family with the technical
.. and operational aspects ofLicensee's compute, haVdwiare,i software, Security

. Systems (coilectiveiy.;"I3perational Systems") whci areI to'be made! available
. by Licensee, provide real-time;ind/or historieal access to such Operatiional

Systems, as requested, sufficient'to permit LiceInsor or 'its examiner(s) to
conduct meaningful tests and analy.»ns to verifyithat (i') the Operational
Systems.are Iprolieriy and accurately tracking and-repotiting the use of the
Compositions, and roya]'ties payable therefor, as contemplated'by the texms of
.this Agreement; and (ii) the.OperatioriaI Systems are in coinpliance with 'the
secmity.requirements set fo&% in Section 5 of this Agrkwm&t. Licensee shall
provide the infotmation» systems access and personnel requirei9 by this
Subsection 6.2 free ofcharge and;-uinlae otheNvise agii'eed'by Lic»ensor or its
examiner(s), at Licensee s place ofbusiness.

- During the ciiurse of'and/or'ollowiug completion of the.Royalty aud Security
. Examination,upon request by I.icensor. or an examiner act'mg on its behalf.
Licensee shall make availah}e.company personnel at an appropriate level of
'seniority and/or technical.ability to discuss iand/or riesoive particular issue,» and
fmdings arising out ofsuch exaiininatlon.

Licensee shall maintain any andI all Documentation that reasonably miight be
expected to be. relevant to Licensor',s conduct ofaRoyal ty and 8ecurxty
Examination for a pniod: of at, least six,(6) years following the expiration or
termination of thiis Agreement, unless there is ai Royalty and Security
Exanunation in progress or not fully resolved as ofthe'expiration of such
-peiiod, ih which case the Documenta'tion'.shall be maintained until the Royalty
'nd Security Examixiation is ful:ly resolved te the satisfhctinn ofLicensor.

Ifa royalty examination reveals a nonpaym'ent or undetpaywent of royalties
due to Licensor, the amounts determined to be owing shall be,»rubject to
interest payable at the rate ofprime plus two percent (2%) compounded daily

. calculated from lhe date tlie royalties were due to be paid under the applicable
reporting period to the d,a'te ofultimate payinent to.Licensor;

7.

V.l

Termination/'Default

All license authority pursuant to Licenses issued hereunder shaH terminate
upon the expiration or'ermination ofthis AgrekmeIxt (tlinieks s6ch I icerises
are renewed pursuant'to a renewal of thiis Agreement as contemplated under
Section 3, in which case the terms ofrenewal shaH apply as appropriate),.and
any further trananission and/or reproduction ofany Composition after the
expiratton of this Agreement shall be prohibited and actionable as an act of
inkingement under, and &11 y subject to the remedies provided by, the

;Copyright Act. Nod'vithstanding the foregoing, provided that.the.Agreiement
has not been terminated due to Licensed's btI'each or defhultl, an/ Server

mobile Streams -10- OI2705



Fixations existing on Servers and/or Ringtone Deliveries existing on Covered
Devices as.of the expira(ion of the Agreement may remain on suchServers'nd

Covered Devices; provided, however, that such existing Seiver Fixations.
(in addition to the Ringtone Deliveries) may not be further reproduced or
distributed after the expiration of the Agreement.

/.2 Notw'ithstanding, without limiting and in addition to any other remedy that
may be available at law or in equity and/or under this Agreement, Licensee
understands and agrees that: {a)'n the event Licensee fails to account to
Licensor and pay royalties provided for in Section 2, Licensor.may provide.
.written notice to Licensee in the same manner as provided in Section.:
115(c)(6)7 of the Copyright Act that, unless the default. is fully remedie'd within
thirty (30) days 6om the date of the IIotice, this Agreement and any Licenses
'issued.hereunder will be.automatically terminated;. and that such termination
w1ll TCndCf the u imSIBISSIOTI and/OT TCpToduetiun OT bOtsg %fany CorsipusitIOri-
for which'royalties have not been fully paid actionable as an act of-
infringement under Section 601 of the Copyright Act, and Mly subject to the
remedies provided by Sections 502 through 506 and 509 the Copynght Act;
(b) in the event Licensee is ih material breach or default ofany ofits
obligation's under. this Ag'reemerit, Licensor may provide written notice to
Licensee in the same manner as provided by Section 115(c)(6) ofthe
Copyright Act that, unless the default is, Ally remedied within thirty (30) days
kom the date ofthe notice, this Agreement and any Licenses issued h'ereunder
wiB.be automatically terminated, and that such.termination will render the .

further transmission.and/or. reproduction. or both, ofiany Composition
'ctionable"as an act of infringement under Section 501 of'the Copyriglit Act,
and fuHy-subject to the remedies provided by Sections 502 through 506 and
509 of the Copyright Act..Licensee further understands and agrees.that in the
caseof infringement; irreparable bairn may be presumed, and Licensor shall.
be entitled as appropriate to injunctive relief; in addition to any other remedy
that may be available at law or in equity and/or under this.Agreement. For the
avoidance ofdoubt, and without limitation, Licensee's breach ofany of the
obligations imposed by Sections 2. 5 and 6. of this Agreement shall be
considered a material breach of; and default under, this Agreement

Except to the extent expressly excused by appiicable.law,,the occurrenceof'ny

of the foHowing events shaH also be considered a material breach of and-
default under this Agreemerit= (a) Licensee's dissolution and/or the
liquidation ofall ofLicensee'a assets; (b) the filing ofa petition in bankruptcy
or insolvency or for an arrangement, or reorganization by, for or against
Licensee; (c) the appointment.ofa receiver or trustee for all or a portion of.
Licensee's assets; (d) Licensee's assignment ofassets for the benefit of

. creditors; (e) Licensee's insolvency; {f) Licensee's lick ofa legaHy valid
license, at any time during the'Tenn, for any Musical Works wholly or
partially owned or administered by Licensor that are being exploited'by
Licensee in any manner. Upon the occurrence ofany of the events described
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.. in items l,a) through (f) of this Subsection 7.3, notwithstanding, without
-)imitiing and in addition to any othe~ remedIy tht&t maybe a'vail'able at law orin
equity and'/or under this Agreement, this AIyeeinerit and all license authoiity
pursuant to any License.'granted hereunder shall terminate automatically
without the requirement of any fur'ther action on the part ofLicensbr.

7.4 Nobvithstanding, without limiting and in addition to any other remedy that
may be available at ]law or hx equity and/or 'un'der this Agr&:ement, including
-without limitation the remedies set forth in Subsechon 7;2,, the breach ofany
of the provisions set forth.in Section 5 shaKI entitle.Licensor to specific
performance ofsuch provision and/or to teitmiitate,~ ef5wtive ihun&iately
upon the giving ofnotice, the Hcense authority pursuant to any License
granted hereunder.

7.5
' Not&itrithstanding the expiration or'teiminatiton hf this Agreement; Sections 2,

4, '5 and &5 and Subsections 7.1, '7.4, 7.6, 8.2, 8.3, SA, 8.5, Se6-and 8.8 shall to
the extent'applicabk: survive and.contmue't'o hind.the Parties aud their legal .

representatives and success&&is..

'..6 'With respect to Nngton&w, Ibngbacks and any other uses for C'overed Devices
ofaay poition ofany musieaI composition owned or contiolled by Licensor,
Licensee acRnpwledges and agrees that, as to such portions ofsuch musical
composxtionsr no such uses shaLi be subject'o ttie r&rovisious ofStknon

-115(c)(3) ofthe ~Copyright I~w of the United States unles.*" or unti'1 so
provided by;any law, other goveininental regulation or judicial decision.

S. MlseeBaueoes

S.l . Notices. All notices hereunder shall be in writing and shall be deemed
effec&|ve'{a) iifprovided by'hand delivery, itpoit delive~ (b) ifprovided by

. ov'einight courier, one.(l) bi&sin&~ day fo}IOwitig the date sent; and (c) if:
. provided by. registered or ce&rtifi&A mail, retlirn receipt request&, five (5)
business daysr following the date mailed. Notices shall'be sent to the
foIlolving addresses:

If to l.iceusor

To the address set forth above. Attn: Sr VP, Legal 4 33usiiness Affairs. Fax:
310/441-9094.

If to I.icensee=

- To tlie-address set fo&% above. Attn, +~Il«&tH C r& 0WC-
F~: Sat-'."&-e4t.~
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82 P~ubhcit: Neither party shall issue any press release or other pubgcity
document concerning this Agreement without the prior written consent of the.
other party

Ass~ii nment. This Agreement may not be assigned.

Entire A cement Amendment This Agreement represents the entire
understanding ofthe parties with respect to the subject matter her'eof,
supersedes all prior and.contemporaneous agreements and understandings of,
the parties with respect to the subject matter hereof, an'd may not be altered or
~ended except in a written instrument executed by both parties.

Governin 'Law - Jurisdiction. This Agreement shall be governed by,-and
.construed in accordance with, federal law andlor the laws ofthe State ofNew,
York (without.giving effect to conflicts of law principles thereoi), as maybe
applicable. With respect to any action or proceeding arising out of'this-.

'greement, the parties (a) agree that tlie sole and exclusive venue.for such
action or proceeding shall be in a court ofappropriatejurisdiction located in
New York County, New York; (2} agree to the appropriateness of, and waive

. any objection concerning, the propriety'ndlor convenience of, proceeding in.
such venue; and (3) consent to the personal jurisdiction oflsuch court.

'Severabilit'aiver. Ifa.court should determine that any part of this
Agreement is invalid or 'utnenforceable, the remainder ofthis Agreement shall
remain in full force'and effect. Performance ofany.obligation required ofa
.party hereunder may be waived only by a wntten waiver signed by a duly
authorized officei of the other party, which waiver shall be effective only with
respect to the sp'ecific obligation described'therein

8.1 H~eadin s. The atlas used in gus Agreement are used for convemence only.
and are not to be'considered in construing or interpreting this Agreement.

, Assistance.ofCounsel. Each party hereto acknowledges that it has been.
represented by its own independent counsel, who has reviewed this
Agreemehnt'and discussed. the terms her'ein with his or her respective client

. prior to execution.

Counterparts. This Agreement maybe executed in muttip1e aounterpar'ts md
delivery ofan executed counterpart may be made by facsimiles each such'ounterpartto be considered and accepted as an original, and 'all such

ecounterparts togeth r to constitute a smgle Agreement.

8:l'0 N~oPartnershi . Nothing herein shall create, expressly or implied, a
partnership, joint venture or other association between the.parties.

8 1'I ~Conlidentialit . Licensee and Licensor agree that sll information contained in
this license and/or acquired in the course ofbusiness shall be kept
confidential Such information shall not be disclosed at any time except to the
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extent required by a cotnt or other ttzbunal havnigJurisdiction or I:pursuant to'ules.andregulations ofa govertnnental body. Notwithstanding the foregoing;
the parties acknowledge that in certain situations, such as where a ficense
contains a favored nations provision, the information contained in the license
may have to be divulged.

8.12 .It.is a condition ofthe ~'ant df tins-license th'at no Con'&position is 'used.in
conjunction with any visuals of any motion picture, television 'series or other
production in which the Cotnposition was used as a cub and/or soundtrack
composition without the w'zitten.approval Rom'he 'owner or licensor ofthe
applicable production or property, nor shag any Composition be used with any
iinages substanti,ally si'milar to such production or which uses or portrays any
of the principal charicters or key locations ofthat production withot!t the

. written a'pproval &orn such owner or licensor of the applicable. production.'n
the event that Licensee uses or authorizes such use of the production without
the written license of the: owner or licensor~of the +odaction, theh Licensor
will be perm it tel to terminate this license upon giving 'notice to Licensee
without repayment or any monimpaid under this li'cense ot other hability to
Licensee. Licensee must provide Licensor with proofofany such written
approval pro:mptly upon request

IN %lTNRSS %%KREOF; the parties have executed this Agreem'ent as ofthe
Effectiv Date:

LICENSEE

~NAPIIS 5 IX&+5 LA~.

Print name: gtlhvls~ SAC'.86P-
Title c. o g

THK FAMOUS MUSIC P10Bl.ISIIING COMPJVAES

Print name:
Title:

KEN. L KULVNS
SENIOR VlCE PBESIDEN

LEGA1: AND BUSlNESS AFFA1BS
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The Famous Musie Pubhshing Companies
GENERAL RPIGYONE LICKNS'fNG ACREEMEKf

Tins agreement ("Agre&:ment") is entered'into as ofJa»usry I, 2005 ("Effective
Date") by and between.Moderati, Inc (Ok/a Faith West„lnc. and s/k/a Faith Inc.),.at
300Xhitd Sheet, Suite 460, San Francisco, CA 94107 ("licensee") and The Famous
Music Publishing Companies, 10635 Santa Monica Blvd, Suite N300, Los Angeles,
.CA 90025 ~censor").

WIMGUR, Licensee owns and operates a service pursuant to which excerpts of
copyrighted musical compositions ("Musical Works") iu the form ofRingtones (as
.below de6ned) are higitally reproducr4I on a.central computer sachet Nr servers,
which Ringtones are subsequently transmitted'Gom such servers and downloadedto'CoveredDevices:for playback on such Cov~ D .does (as below defined)

. ("Service"); and"

WHEREAS, in order to operate the Service, Licensee seeks licenses to make Server
Fixations (as below defmcd) and reproduce and distribute Rington'es ofMusica1.

Works that are owned and/or-controlled whoay or partially by Licensor,

NOW, THEREFORE, in consideration ofthe promises contained in this Agreement
and for other good and valuable consideration, the adequacy and su%ciency ofwhich
nrehereby ackriowledged, the parties hereto agree us follows:

Licensing

Pursuant to the terms ofthis Agreement, and as more particularly described
herein, upon receipt ofappropriate license requests ("License Requests"). Irom
Licensee, Licensor shall issue non-exclusive licenses ("Licenses") te
reproduce aud dis6ibute Ringtones ofMusical Works owned-and/or
controlled by Licensor (the "Compositions") foi use on Licensee's Service in
accordance with the terms ofthis Agreement. The hccnse authority
contemplated hereunder and granted ptusuant to any Accuse issued hereunder
sbaII include and is limited to (a) the digital ieproduction ofRingtones of
Colnpositions on a central computer sever or.servers directly owned and/or
directly controlled by Licensee and located in the United States (mciuding its
temtories and possessions and the Commonwealth ofPuerto Rico
[coIJectively, the "United States")j ("Servers"), solely for usp in connection
with the Serv'ice ("Server Fixations"); (b) the digital transmission ofRingtones
ofCompositions from such Servers for streammg onto Coveed Devices or
axiy device r~able ofplaying such streain, or storage on Covered Devices,
solely for use in connection with the Service in the tenitory ofthe United .

States only; (c) the reproduction ofRingtones ofCompositions onCovered'evims,

solely. for use in connection with the Service in theUnited States
only ("Ringtone Deliveries"); and (d).the offering ofPromotional Ringtones



(as'below defined) ofCompositions, solely'or use'm coiutecbon &tb the
Service.

Forpurposes ofthis A@cement:

. A 'Ringtone" is an excerpt, not to exceed fere Svh (:45).~ds,'f 'a

Composition that is embodied m a digital file containing codes iupresenting
and capable ofbeing rendered into audio ahd played bhek las xIiusical notes
constituting.the.woik's melody in either iqbn~oi|ic 6rpd lyphoQcArm''honic

Ringtone). Such excerpt is generaHymtended to be digitally
transmitted to and stored in an end user's Covered Device and played by such.
intended destination Covered Device whenever the CcIvered Device activates
its lmgiiig or alert function indicating the strive ofa.AH, ineshmg6 or'other

. -nbtification (but no advertisements) receival by the overed Beyice, and%a
designed to be played by such Covered Dein&withont snPother.disttibution'r

tiansinission. Ms.license expressly, exdludhs @lese ofany Composition
as a~led "nngback" (i:e.,'where the Composition'excerpt'is streamg and.
heard by a caller aker such caller dials the enduser's Covered Device, 'ndicatmgto the caller that the end user's Covered Beviee is receiving their:
caH).

A "Covered Device". shall mean a mobile telephong pagex'r btherportable 'onununicationsdevice with a telephomc or messa'ging function thatoperatei
on a wireless communications network regulated by theUD Fed'ommunicatiohsCommission pursuant to its rules governing commercial

.mobile raiTio services..

A ".Promotional Rmgtone".shall.mean a digital transmission ofa Ringtone in
strcmned form made aviilable to a prospectivegoer See bfcharge and
solely for the purpose ofpromoting the sale ofthe Ringoiie, and that does not
result in av'eproduction ofany part or all ofthe Ringtone that is accessible
except by'such prospective purchaser for au intended oiie-time promotional
playback through the operation ofa Covered Device orotherdevice.

"Audiovisual" shaB mean synchronized Qth.sd vistial image (hiclhdhlg
graphics andfor any.other type ofimagery) wheri activated. (as described
above) on a Covered Device. Notwithstandmg'the'fo~bg, ifa Covered
Device lights up or vibrates in order to notify the ctinsuiner of'an incoming
call, such activity shaH not coitstitute synchronization.

Any arrangements which Licensee shall cause to b@ made dfthe Compositious
shall be made at Licensee's own expense aiid shall be created only as the',
result ofemployment-for-hire, and such anangemcnts shall be considered
"works made for hire" as such term is used in the United States Copyright
Law, and all copyrights therein and a}1 iIenewals, cjttension's and xevev6ons
thereofthroughout the.world shall be o~ed by Licensor, subject to.
Licensee's use under this. agreement. AItrarigera sMl riot be eittitfbd t6
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authorship credit or status as a collaborator or any remuneration by way of
royalty or otherwise &om the authors ofsuch Composition or &om Licensor-
or any other designated agents ofLicensor or &om any society:representing
composerlpublisher interests This license does not authorize the creation of
any recordings which deliberately imitate the featured and commercially
exploited vocal performance by an artist of a Composition.

. Licensee shall have the right to use up to thirty seconds (:30) ofeach
- Composition in a "streamed*'igital audio transmission &om Licensee*s or a
..Camer's website foi the sole purpose ofproviding consum'ers witli Ringtone
samples;

Nothing in this License shall be interpreted or construed in any manner'to
suggest that Licensee is being granted a license to use sound recordings
einbodyihg Compositions. AI I.sound recordings must be cleared prior to aity

-. -"-'use" ofsuch Compositions (if the sound recordings are owned andlor
controlled by third parties).

Licensee shall not distribute "master tones" {Ringtones based on amaster'ecording)that embody:any portion ofa Licensor Composition unless the
party p'roviding L'icensee with a-'license to such master tone has a direct
agreement with Famous giving it the undisputed right to 'grant Licensee the
rights in therelevant Compositions reouired'o exploit su'ch'master tones.

All Licenses are subject.to prior approval ofLicensor. Licensee.shall remove
" a Composition from all ofLicensee'z servers (and from any other. location

which aHbws access to such Composition) within seventy two (72) hours from
Licehsee's receipt ofLicensor.'s written notice requesting such re'moval, if
such request is due to any type of legal issue relating to the Composition; or a

, request &om'the coinposer (or representative ofa composer), owner and/or
co-publisher ofa.Composition.

13 Following execution of this Agreement, Licensee may begin submitting
License Requests to Licensor (to-the attention ofMary Beth Roberts, VP
Catalog Development,'he-'Famous Music Publisl'nng Companies, 1633
Bioadway, 11 Floo, NY NY 10019, or via email to
mary beth roberts@paramount.corn), which License Requests 'shall be dhly
processed by-Licensor. Without limitation, Licensee shall incIude in each
License Request (a) the title of the Composition for which a License is being
requested; {b) the writer(s) of the Composition; (c) the publisher(s) ofthe
Composition; and. (d) whether tlie Ringtone is an audio Ringtone or
audiovisual Ringtone, {e) the total playing time of the Ringtone; aud {I) such
other information as may be required by Licensor.

1.4 Upon Licensee s iequest, Licensor sh'aD provide Licensee with an electronic
file specifying the Licenses issued under this Agreement (each such report a
"Confirmation Report") To aid Licensee in the calculation ofroyalties, with
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respect to each License, 'such Confirmation Report shall include. izaer alia;
Licensor's total administrative percentage share ofeach (imposition.

1.5 For the avoidance ofdoubt, and mthout hmitation, the Licenses typed
.hereunder do riot, extend to or cover..(a) au'y right ofpublic perfonnance
(Licensee must obtain the necessary perfooniug rights licenses either from
Licensor's duly authorized performing.rights 'soci'eties or Licensor); (b) any

. - copyrilppts or c)ther riglits in sound 'recordingsl and/or Ivisual iNagN; (c) any .

print, displayor karaoke rights; (d) any aclaptation (derivative work) rights; (e)
, any merchandising rights; '(0 any use ofa Composition (whether or not ..
embodied in a sound recording) for a marketing campaign, product tie-'in,
gaine or contest or otheiwise to advertise, promote or cross-promote any
product or seance; (g) any usi: ofthe.title'ofa.Compositicm', or the name or-
Iik!eness of any writer, p'ublisher or artist associated with a Composition,
except for identification puposes as described in Section 4'h)-use ofthe
lyrics of the C!ompositions in '!conjunction with Phonic Ringtones;; or (i) ady
other use ofa iCompositio;ri not speci6c«Hy and expressly provided 'for herein
No Composition shaH be used in'ny manlner twhilch c'ould be'considered in
bad.taste or in an offensive mange«; Licensee shaH not u'. e-the Ciompositions
in any inariner whiich brings licensor, any of the Composers elf the
Compositions,, or any co-publisher into public disrepute or which reflects

'dvers!ely on the Compositions Compbsitions shaH not be isolate/ or
positioned in any way whiich c~ be construecl as idvertisiug or promoting any

. product or senrice.(inc3udhing Licensee). The license authority under any.

. Lii.'en'se issued'hereunder is.limited to «nd granted. solely with respect to
Licensor-'&i administrative sliiare of th'e Compositions (le, if Licensor does
not administer 160% of a Composition„Licensee must seek and obtain a

. Iicimse from all other third parties whe have an in'terest in such
Composition'prior to any use of such.Gompositi'on by Licensee).-

1.6 The license authority contemplated by this

agreement 'and

granted.pursuant to
any License is:sued hereunder is limitexl to Licensee ahd may.not Ibe

sublicense, a'ssigned!or otherwise transfeired by Licence except to the
extent expresslly permittedl heieunder. Licensee may„'howev!er', assign this
:license anil any of its rights and obligations hereuiider in whole or in 'part to

. any person.or entity which controls, vrhich is controlled..by, or which is under
common control with Licensee or to a person or entity.owning, or accluiring'll ofa substantial part ofLicensee's stock and/or assets or w'ith whom
Licensee may merge or be. merged. Any assiyunent by Licensee shaH not
relieve Licensee oil its responsibilities hereunder.

1.7 It is a condition of the graist ofthis License that no Composition is positionedl
or used in conjunction wit'h any visuals and/or property from any motion
picture, television seri& or other production in which such Composition was'sedas a cue and/or soundtrack composition (or with any images substantiaHy
siinilar to such production or which uses or portrays any of the priincipal
characters or key location. of that production) without further negotiation and
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license Irom the owner(s) (or licensor(s)} of the applicable proChctioii or
'property.

2. Reporting and Payment of Royalties

2.1 Licensee shall pay to Licensor an advance ofTwo Thousand Five Hundred
: Do'liars ($2,500.00),.t'o'be recoupable.against royalties (but not Initial Server

Fixation fees) described hereunder, payable no later than June 30, 2005.

2.2 Licensee shall account and pay royalties to Licensor quarterly, within forty-
'ive (45) days aAer the end ofeach calendar quarter, on the basis of (a) the
initial server fixation ofeach audio-only Phonic Ringtone:and Audiovisual
Phonic Ringtone ofa Composition made on any Server (see paragraph 2.3 for
more detail) ('mtial Server Fixation");. and (b) each Ringtone delivery in the -,
form ofan audio-.only Phonic Ringtone ("audio-only P''honic Ringtone
Delivery") 'and Audiovisual Phonic Ringtone ( 'Audiovisual Phonic Ringtone).
Licensee shall provide Licensor with detailed quarterly statements
("Statements") in electronic or written form in accordance with the format
specified by Licensor ("Reporting Format'-'), whether or not any momes are
due to L'icensor. With respect to each quarterly reporting period, for'each
License, Licensee shall speciliy.in its Statement (i)Ae Initial Server Fixation

.fee (iTone is due) for each new Composition.added to Licensee's schedule;
(ii) the total number ofPhonic Ringtone DeHveiies for each Composition; (iii)
the particular retail outlet thr'ough which each Ringtone Deli'very was iuade;-

(iv) the total royalty amount being paid for Initial Server Fixations; (v) the
total royalty amount being paid for the.Phonic Ringtone Deliveries; and (vi)
such other information as may be reasonably required by Licensor kom time
to time. Any royalty computations based upon a percentage ofgross revenues
-generated from Licensee's website (pursuant to paragraph 2i4 below) shall

- also be reported to Licensoron a quarterly basis.. Without limiting Licensor's
'rights and remedies hereunder, at law or in equity,. (i) past-due p'ayments are.
subject to and.to be accompanied by paymentofinterest thereon.at the prime
rate found in the WaH Street Journal on the due date plus two percent (2/o),
'compounded d'oily, from the date(s) upon which each such payment(s) first
became due until the date(s) upon which each such payment(s) is remitted to
Licensor.

'tatementslAecountingslpayineats shaH be made to.

Famous Music Corporation

10635 Santa Monica Blvd„Suite $300

Los Angeles, CA 90025

Attn: Sr VP, Finance
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Fed ID 8 13-0692800

2.3

.r

INITIAL SERVER FlXATION: For eachllm6al Sexvkr Pixafion,'hd fixatioa
fee {non-recoupable) shall be:

, (a) Twenty Five Dollars ($25.00) per each'ersion ofa Composition for
'udrey Riagtones (for example, ifboth a t~o version and.a pop

version ofa Compositioa are found on licensee*s server, Licensee sMl'umit.a$50.00 Imtial Server Fixation fee)&

(b).Fifly Dollars ($50.00) per each version ofa Composition forAudiovisual
Ringtones (for example, ifboth at~oA.udibvi~ 'version and apop'udiovisualversion ofa Gomposition'are foutid'da gcedsee's se'rvei;
Licensee shaH iemit a $100.00 Imtial ServerFxxatioa fee); and

'mvided, however, that these amounts shaH be proportionately reduced to the ..

extent that Licensor own(s) or control(s) less.than'100/o afthe Composition."
Licensee shall not.be required to-pay a'fixatiou fe6 foxy vedeiozis of:
Compositions'fo'r which a. fixation fee was~ previouslypaid to Licensor under,
another agreement.. '

r

2.4 RQYALTIBS„-

.(a)-For each audio-only Phonic Ringtone Delivery ofa Composi6on, the,
xuyalty.shall be the greater of(i) twelve cents {$0 12 UB.); (ii) 10/o of the

. retailRingtoaesellingpricetocoasumcss or{iii) 10/oofthegross
revenues generated {prorated among all publishers) Sum the.ringtone
portionofLicensep's website.

(b) For each Audiovisual Phonic Ringtone Delivery ofa Comyositioa, the
royalty shall be the greater of(i) twenty cents ($0.20 UB.); (ii).10% ofthe
retail Ringtone seBing price to consumers or (iii) 10% ofthe gross
revenues generated {prorated amongaRyublishers) Rim the iingtone
portion ofLicensee a~ebsife.

Gmss revenues include payment ofany loud received by Licensee Sum.
advertising found on%e Riugtone portion ofLicensee's website. 'I1iese per-
Composition royalty aniounts shall be proportionately. reduced to the extynt
.that Licensor own(s) or control(s) less than 100% ofa Composition

2.5 Ifpursuant to any ibture law; other governmental regulation orjudicial ..

decision Ringtone Dehveries are determined to be digital dowaloads subject
to statutory digital'download rates and such stitutdry digital dbwnload rites'rehigher than the royalty rates found tierein, the statutory digMi download,
rates will apply to this License on the effective statutory rate date, ifsuch'ffectivedale falls during the Term.
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2.6 Jn the event Licensee agrees to compensation or consideration in excess of the .

compensation or consideration to be paid to Licensor hereqnder, then effec'tive
as of the date ofsuch agreement with any such licensor, 'License'e shall

. immediately pay to Licensor the atnount equal to such compensation, and this
license shall be deemed amended effective as of the dat'e of such agreement
with any such licensor, to include such more favorable provision. Upon

. request,- Licensee shaH provide Licensor with copies ofall third party
-.. agreements. IfLicensee is expressly prohibited from supplying Licensor with

a third party agreement by the language in the'third party agreement, Licensee
shall briefLicensor about the royalty provisions Born such'third party
agreement.

3 TCA11

3.1 Th'e term of this Agreement shall commence as of the Effective Date and
terminate 'three (3) years. from the Effective Date (the 'Tenn'*).

3.2 . Upon expiration of the Term, ifLicensee wishes to renew this Agreement for
an idditional one (1) year term, it shall notifyJ.icensor ofsuch desire not later
than a date three (3) months prior to the end ofthe Tenn. Such noti5cation
shaH include proposed terms for any such renewal. Any renewal shaB be

. subject to the approval ofLicensor, and Licensor reserves the right to propose
changes to administrative and other aspects ofthe Agreement as it deems
appropriate. Proposed changes must be approved in writing by Licensor.

3 3 Notwithstanding any ofthe foregoing, Licensor shaH have the right for: any
reason whatsoever to automatically terminate this License no'earHer.than two
(2) years Rom the Effective Date, but only upon thirty (30) days written notice
to Licensee.

4 WriterlPublisher.Credit

Licensee shall, to the extent comtnerciaHy reasonable, include in any graphi'cs
and/or imagery displayed in connection with the p'lay of any Audiovisual
hgtone ofa Composition written'credit in legible foxm setting forth the
names ofthe Licensor's writer(s) and publisher(s) ofsuch Composition.
Additionally, Licensee shaH use.reasonable efforts to credit Licensor's
w'riter(s) and publisher(s) ofeach Composition on Licensee's viebsite.
Inadvertent failure by Licensee to post such'notice shall.not be considered a
breach of this license ifLicensee cures such failure within ten (10) business.
days ofreceipt ofwritten notice Irom,Licensor.

'5. Security
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5.1 In connection with the.use ofany Composition, Licensee shall'implement and
maintain industry standard copy protection and mdustry standard digital rights
management technology and systems, including sofbv@"e axtd/or hardware
functional lixnitations (collec tively, "Security Systems") with respect fo all
aspects ofthe Service, including without limitation its Servers and opexating
systems, that (a) are designed to prevent unauthoxiziA reproduchon and
distribution of the Compositiion, in the form ofRingtones or otherwise; (b) are
sufficient to track and enforce the use limitations contexuplarted by this
Agreement;:md (c) xueet or exceed.c:urrent industry standards 'as they exist .

from time to time for the hcensed-dehvery ofmusic via digital transmission
. and its reproduction on d.evices including, w'ithout liimitation, Covered
Devices.-

5.2 In the event it becomes aware ofa material breach ofLicensee's Security
Systems {"Sxxuriity I]reach"), whether through its own monxtoxi'ng 6ffoxts,
upon benrig advised by another party (including Kicknsor) oi. otherwise,
Licexisee shall use coxxmxerciaHy reas&onable'efforts to resolve the Security
Breach and riwtore the full ixrtegrity pf its Sixcuriity Systnns as quickly as
possible . Ifa solution to the Security Breach is not, immediately available
{i e., cannot be implemented witlnri twenty-four {24) hours-trow tho time

'icensee becomes aware'oftheSecurity Breach', Licensee shaH (a) promptly
notify Licens'or- ofthe Security Breach.in writing (unless Licensee leaxned'of
tiie breach from I'censor); and (1b) c&~e aH further digital txansmission and/or
reproduction ofCompositions to the extent such activities are or could

- possibly'be affected by the Security.Breach;pending full resolution ofthe
Security Breach. In such a case, License!'e (2) shall keeli& Liens'or kmsonabiy
appri:sed pf the status of iits efforts t'o resolve the Security Breach; and (y) shall

. not resume the activities that were suspended pxjesu mt to this Subsection 5.2
until the full iinte1yity of:its Security Systems has been restored.

5.3 To the extent Licensee employs third-party techuologyiin order.to operate,
Licensee shall use.commercially reasonable'.efforts to maintain 'and'upgrade
such technology by (a).diiligently monitoring an'y thiird-party noti6catious of
bug-fiixes; se&:urityrhoi'es and functionality improvements; and (b) obtaining
any avaiI:xble conunercially reasnnab)e upgrtxdes and bug-lxxes,'nd installing,
testing and distributing such upgrades and.bug-fixes;.so,as to help inaintain the
integrity ofits Security Systems.

5A Licensee shall use commercially reasonable efforts to prevent any
unauthorized digital transmissions and reproductions oflCompositions by
operators and users o:f the Service and/or 'in any facility,~ on tmy device
(including Coveral'Drevices)& or 1hy any person under the supervision and/or
control ofLicense:..

6. Royalty and Security Compliance
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6.1 Notwithstanding,. without limiting and in addition to the general right of.
Licensor pursu'ant to industry custom and practice to examine the books and
records ofLicensee in connection with Licensee's use ofthe Compositions,-
Licensor shall be entitled, upon thirty (30) days'otice to Licensee, to

. conduct an examination of the books, records, operations and Security
. Systems ofLicensee ("Royalty and Security Examination") to determine
. whether Licensee is in compliance with its reporting, royalty and security

obligations under this Agreement. Absent a good-faith basis to believe that
Licensee is not in co'mpliance with.such obligations, Licensor shall not seek'to
initiate a Royalty and Security Examination more than once every.twe1ye {12)

. months or more than four (4} years following'the termination of this:
Agreeinent.

.6;2 During the course ofa Royalty and Security Bxaminatidn, upon reque'st by
Licensor or in examiner acting.on its behalf, Licensee shall, within tluee'.(3)
business days (a) provide access to any information that may be ieasonably
called for by such request, including without limitation any (i) books, records,

. files, logs, reports, compilations, usage data and other documentation, whether-
in paper or electronic form, that were or could beused orrequired to geneiate
or verify Licensee's Stitements and!or that ref/ect or smvmarizeLicensees'tatements

andlor that verify that all provisions oAhis license.are being
comphed'with by.Licen«s~~ (B) fi88~icial h«formation~ including books~
records; ledgers, reports, and other documentation',-reflecting cash receipts and
general revenue accounts to the extent such informatiori relates directly or
iridirectly to the activities licensed under this Agreement; and {iii) files, logs,
reports, compilations, 'testing and monitoring, data and other documentati'on
related to andlor reflecting the operation and integrity. ofLicensee*s Security
Systems (such information, along with the information desciibed in the items
.(a)(i)'nd.(a)(ii} ofthis Subsection 6;2, collectively refeiied to as
"Documentation"); and (b) through the assistance ofpersonnel who are
.familiar with the technical and operational aspects.ofLicensee's computer',
hardware, sofhvare, Secuiity Systems (collectively, "Operational Systems") .

who are.to be made available by Licensee, provide real-.time aud/or historical
access to 'such Operational Systems, as requested, sufficient.to peimit
Licensor or its examiner(s) to conduct meaningful tests and analysis to ~erify
that (i) the Operational Systems are,properly and accurately tracking and

-reporting the use of the Compositions, and royalties payable therefor, as
contemplated by the terms of this Agreement; and (ii) the Operational
.Systems are in compliance with the security requirements set forth m Section
5 of this Agreement. Licensee shall provide the information, systems access
and personnel required by this Subsection 62 &ee ofcharge'and, unless
otherwise agreed by Licensor or its examiner{s), at Licensee's place of
business
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63 During the coarse ofsnd/or following,c6riipletioii of the Royalty aud Security
Examination, upon request by Licensor or an examiner acting on its.behalf, 'icenseeshall make available company persoimel at an appropriate level of:
seniority and/or technical ability to discuss and/or resolve particular issues and 'indingsaiising out ofsuch examination.-

6.4 Licensee shall.msjntain.any and all Documentation that reasonablymight be
:expected to be relevaiit to Licensor's conduct ofaiRoyalty and Security

'xamination for aperiod ofat least four (4) years following tlie expiration or .

-termmation ofthis Agreement, unless'there is'a Royalty and Security
Examination in pmgiess or not fully resolved.as ofthe.expiration ofsuch
period, in which case the Documentation shall bemaintained until'the Royalty,'-
and Security Examination is fi@y resolved ta the satjsfachon ofLicensor.

Ifa myalty examination reveals-a nonpayment orundeipaymeht ofiuyalties
due to Licensor, the amounts deteimmed to beowing shall be subject ta

. interest payable at the rate ofprime plus two percent (2%) compounded daily
'alculated Bom the date the royalties were due to.'be paid under the applicable
reporting period to the date ofultimate payment to Licensor..

7.)

7.2

Termination/9efault
All license authoritypmsuant to Licenses issued hereunder shall tennmate
upon the expiration or- termination ofthis Agreemcnt.(unless.such Licenses .

are renewed puisuant to a renewal ofthis Agiucment las contemplated udder
Section 3, in which case the terins'afi!endwal!shall ~ly!as~ipriate),'nd
any'urther transmission and/or reproduction ofany.Composition after the
expiration ofthis Agiieemeut shall be prohibiled,and actionable a's sn act'of 'nfiingementunder, and fully subject to the iumediesiprohrided.by,-the
Copyright Act. Notwithstanding the foregoiiig, provided that.the Agreeuient
has not been tephiuated due to Licensee's'breach or.default, anySaver
Fixations existing on Servers and/or Ringtoneg7eliveries existing on Covered
Devices as ofthe expiration of.the Agreement may remain on such Servers'udCovered Devices," provided, however, that.suchexistmg ServerFixations
(in addition to the Ringtone Deliveries) maynot be further xepmduced or
distributed after the expiration ofthe Agreement.i End user iights to use'ingtoneson Covered Devices shall survive uny

tenninationfexpiration.'otwithstanding;without

hmiting and in addition to any'other remedy that .

may be available at law or in equity aud/or uiider'thB Agreement. Licensee 'nderstandsand agiees that: (a) in the event Licensee fails to account to
Licensorand pay reyalti'es provided for in Sectioii 2, Licensor may piuvide .:'.
written notice to Licensee in the same maimer as provided in Section
115(c)(6) of the Copyright Act that, eblis th!: default is fully.rerhedied Wttun
thirty (30) days fmm the date ofthe notice, this Agreement and.any Licenses
issued hereunder will be automatically terminated, and that such termination
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wiII rinder the transmissi6n and/or reproduction or both, ofany Compositidn
for which royalties have not been fully paid actionable as an act of

, infringement under Section 501 of the Copyright Act,.and fully subject to the
remedies provided by Sections 502 through 506 aud '509 the Copyright Act,
(b) in the event Licensee is in mat'erial breach or default of any of its
obligations under this Agreement, Licensor may provide written notice to
Licensee in the same manner as provided by Section 115(c)(6) of the

. Copyright Act that, unless the default is fully remedied wittiin.thirty (30) days
'

. 5orn the date of the notice, this Agreemeut and any I;icenses issued hereunder
wil] be'automatically terminated, aud that such termination wiII render the
further transmission and/or reproduction, or both, ofany Composition .-
actionable as an act of infringement under. Section 501. of the Copyright Act,.
and fuIly subject to the remedies provided by Sections 502 through 506 and--

509 ofthe Copyright Act. Licensee further understands and agrees that in the
case.of inlringement, irreparable harm may be presumed, and Licensor shall
be entitled as appropriate to injurictive relief; in addition to any other remedy

'hat may be available at law.or in e'quity and/or under this Agreement. For the
avoidance ofdoubt, and without hmitation„L?censee's.breach ofany of th'

obligations imposed'by. Sections-2, 5.and'6 of this Agreement shall b'e 'onside'reda material breach of, and default under,. this'Agreement.

Except to the extent expressly excused by applicable law, the occurrence of
any of the follow!ng e.'ents shai! also-be consid ed a matual breach ofand
default under this Agreement=. (a) Licensee's dissolution aud/or the
liquidation of-all ofLicensee's assets; (b) the filing of-a petition in bankr'uptcy
or insolvency or for an 'arrangement or reorganization.by, for or against
Licensee; (c) the appointment ofa receiver or trustee for all or a portion of .

Licensee's asset's; (d) Licensee's assignment ofassets for the benef?t of
creditors; (e) Licensee's in'solvency Upon the occurre'nce ofany of the events
described in items (a) through (e) ofthis Subsectidn 7.3, notwithstanding,
without limiting and in addition to any other remedy that may be available at
Iaw or in equity and/or under thisAgreemei?t; this Agreement and all license
authority pursuant to any Licenses granted'hereunder shall terminate

'-automatioally without. the requirement ofany further action on the part of
Lice?isor. IfLicensee lacks a legally valid license at any tin?i: during the Term
for any Musical Works wholly or partially owned or administered'by Licensor

thirty (30) day cure penod to attempt to remedy such lack ofa legally valid
license.unless Licensordemands that Licensee remove such Musical Work(s) ~ ~~ '~g +"~

from Licensor's website p'er the terms ofparagraph 1.2; prior.to the lack ofa
legally val'id license shall-be deemed a material breach hereunder, warranting
automatic termination. be &g

Notwithstanding, without limiting and m addition to any other remedy that'ay be available at law or in equity a??d/or under this Agreement, including
without limitation the remedies set forth in Subsection 7.2, the breach ofany
ofthe provisions set forth in Section.5 shall entitle Licensor to specific .
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7.5

performance ofsuch pruvisioti and/or to teotnnate, e8eetive immediatdy
upon the.giving ofnotice, the license authority pursuant to any License
granted hereunder

Notwithstanding the expnution or temimatien of this Agieement,'ections 2,',
5 aud 6and Subsections 7.1, 7.4, 7.6, 8.2,~ 89[ 8.4,8.$, 8&6 and 8.8 sMl'to

the extent applicable to the performance ofthis ayeement survive and
continue to bind the parties and their legal representatives and successors.'8.
Miscellaneous

8.1. Noticai. AII notices hereunder qhaU be in writing fetid.shall,'bedeetned'effective

{a) ifprovided by hand delivery, upon delivery; {b) ifpmvided by 'vernightcourie; one (L) business day&llciwing the date sent; and (c) if
-" provided by registered or certifled mail, return receipt requested, flve (5)

business cps following the date mailed. 'Notices shall be sqnt to the
. following addresses."'f

to licensor:

To the address set forth above. Attn: Sr. VP„Legal h. Business AtIairs. Fax:
310I44r-9094.

Ifto'Iicensee '.2

..8.4

8.5

To.the.address set forth above. Attn: Carolynne Schloeder, President,
Moderati, Inc., 500 3~ St., Suite 460; San Francisco, CA 94107,. &ax:
415643-4540.

Pubficitv. Neither party shall issue any press release or.other yublicity.
'document conceining this Agreement withotit theyrior wiitten consent ofthe
.other party.

Assieuneat. This Agreement may not tie aasigaled except as otherwise
provided for hereiii

EnticeAureement: Amendment. This Agreement represents the entire
understanding.oftheparties with respect to the subject matter hereof.
supersedes all prior aud contemporaneous ~cuts aud understandings of
the parties with respect

touche

subject matterlhereof land m+ nest bk altleccd or'mendedexcept in a written instrument cscecuted by both parties: .

Governinu Law Jurisdiction. This Agreement shall be governed by, aud
construed in accordance with, federal law and/or the laws of the State ofNew
York (w'ithout giving effect to conflicts df law prindplea thereof, as maybe
applicable. With respect to any action or prhcecdding adsmg out of'this
Agreement, the parties {a) agree that the'sole and exclusive venue for such
action or proceeding shaH be in a court ofappropriate jurisdiction located in
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New York County, New Yak; (2) agree to the appropriateness of, and waive .

any objection concerning, the propriety andtor'convenience of, proceeding in
such venue; and'(3) consent to the personal jurisdiction of such court.

86

810

8.11

'everabilit Waiver. Ifa court.should determine that any part of this
Agreement is invahd'or unenforceable, the remainder of this Agreement shall-
remain in full force and effect. Performance ofany obligation required ofa
.party hereunder may be waived only by a written waiver signed by a duly
authorized officer'fthe other party; which waiver shall be effective only with.

respect to the specific obligation described therein.

H~feadtn s: The titles used in this Agreement are used for conveme'nce only .

and are not to be considered in construing.or interpreting this Agreement.

Assistance ofCounsel. Bach party. hereto acknowledges th'at it has been
represented by its own independent counsel, who has reviewed this
Agreement and discussed the terms herein with'his or her respective client
prior to execution.

Counterparts. This Agreement may he executed in multiple counterpane and
delivery ofan executed counterpart may be made by facsimile, each such
counterpart'to be considered and accepted as an original, and aH such
counterparts together to constitute a single Agreement

N~opartnershi . Nothing herein shall create, expressly or implied,'a
partneishiph joint venture or other association between.the parties

~Cengdentialit . Licensee snd Licensor agree that all information centained in
this license an@'or acquired in the course ofbusiness shall be kept confidential
and used solely in connection with the performance of this agreement. Such
information shaH not be disclosed at any tiine except to the,extent required by
a court or other-tribunal having jurisdiction or pursuant to rules and'egulationsofa governmental body. Notwithstanding the foregoing, the
parties acknowledge that in certain situations, such as where a license contains
a favored nations provision, the information contained in.the license may have
to be divulged.

8.12 It is a conditiori ofthe grant ofthis license that no Composition is used: ia.
conjunction with any visuals ofany motion picture, television series or other
production in which the Composition was used as a cue and/or soundtrack
composition without the written'approval from the owner or'licensor ofthe

'pplicable production or property, nor shall any Composition be used with any
images substantially. similar to such production or w'hich uses or portrays any
of the principal'characters or key locations ofthat production without the

'ritten approval from such owner or licensor of the applicable production. In
the event that Licensee uses or authorizes such use ofthe production vrithout
the written license of the owner or Hcensor of the production, then Licensor
will be permitted to terminate this license upon giving notice to Licensee
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without repayment or any tn'onie's paid under this licetlse 6r other 1iability to
Licensee. Licensee must provide Licensor with proofofany such wiitten
approval promptly upon request.

94 WITNESS WHEREOF', the paries have executed 'this Ay'cement as of the
Effective Elate:

X,ICENSKK

'HE X"AMOUS IVIUSXC PUX!ILXSHXNG COMPANIES

Print name
Title: '~~'FF ~-. &QViElg

IOB INC/ PFIFgjF~...ANB XIUSIMESS AF'FANS  
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The Famous Music Publishing Compaiiies
RINGTONK LICENSING AGRKKMKNT

This agreement ("Agreement".) is entered into as ofJanuary I-, 2005 ("Effective
Date") by and between MatrixM, Inc, clo Bomser &. Studnicky LLP, 853 Broadway, .

Suite 1001, New York, NY 10003 { Licensee"); and.The Famous Music Publishing
Coriipanies; 10635 Santa Monica Blvd, Suite $/300, Los Angeles, CA 90025

. ("Licensor").

WHEREAS, Licensee owns and 'operates a service pursuant to which excerpts of-'

copyrighted musical compositions ("Musical'Works") iii the foon ofRingtoncs (as
below defined) a'e digitally reproduced on a central coniputex server or servers,
which Ringtones are subsequently transmitted Irom such servers and downloaded to
Covered.Devices (as below defined) ("Service"); and'.
'WIIEREAS, in order to operate the Service, Licensee seeks licenses to make Server
Fixations {as below defined) and reproduce and distribute Ringtones ofMusical .

Works that are owned and/or controlled wholly or. partially by Licensor,

- NOW, THEREFORE, in c'onsideration of thepromises 'contained in this Agreenient
and for other .good and valuable consideration 'ie adequacj and sufficiency ofwhich
are hereby ackiiowIedged, the parties hereto agree as follows:

- 1. Licensing

1.1 Pursuant to the terms of this Agreement, and as more particularly described
herein, upon receipt ofappropriate license requests ("License Requests") Irom
Licensee, Licensor shaH issue non-exclusive licenses"'("Licenses") to

-reproduce and distribute Ringtones ofMusical Works owned and/or
controHed by Licensor (the "Compositions") for use on Licensee's.Service in
accordance with the terms of this Agreement. The license authority
contemplated hereunder and grarited pursuant to any License issued hereunder
shall include and is lim'ited to (a).the'digital'reproduction ofRizigtones of
Compositions on a central computer server or ~crvers directly ow'ned aiid/or
directly coiitroHed by Licensee and located in the United States {including its
territories and possessions and the Commonwealth ofPuerto Rico
tcoHectively, the "United States")] ("Servers"), solely for use in connection
with the Service ("Server Fixations"); (b) the digital transmission ofRingtones
ofCompositions froni such Servers for streaming or storage on Covered
Devices, solely for use.in connection with the Service in the terntory. of thc
United States only; (c) the reproduction ofRingtones ofCompositions on
Covered Devices, solely for use in connection. with the Service in the United
States only ("Ringtone Deliveries"); and (d) the offering ofPromotional
Ringtonm (as below defined) ofCompositions„solelyfor use in connection

. with. the Service



For purposes of this Agreement:

A'$ingtone". is an excerpt, not to exceed forty five.( 45) sccoi&ds, ofa
Composition that is embodii& in either (i) a digital ~file'containing codes
r'eprescnting and capable ofbeirig rendered intd audio and played back as
musiical notes constituting the work's melody in either monophonic or
polyphonic form ('honic Ringtonc")„or (ii) a digi'tal file representing an
exceipt ofno more than forty: 6ve ( 45),sectindS of ti sound recording of the
Compositioii ("Pre-Recorded Ri:ngtone*'). 3n beth itches, sttch excerpt is
generaH y intended to be digitally transmitted to aud-storcdlin an end'user's
Covered Device and played by .'uch intended dcstiiiation:Covered Device
whenever tlie Covered Device activates it's ringing or alert furu:tion indicating

. the arrival ofa ca?2, message or other notification(but 5o advertisements)
receiived by the.Covered Device, and is dcsiigned to'e played by such ':.

..Covered Device without. any other distribution or transmission.
Nobvithstanding the foregoing, ifthe Composition ~excerpt~ is intended to be-
streamcd and heard Iby a caller ai??er such caller'dials the eii'd user's Covered
Deviice, indicating to the: caHer that the end'user's Covered Device is receiving

. 'heir call, such audio-only excerpt may be referred to hereamder as q
"Ringback.'" Unl'ess otherwise speci6caHy provide far herein, all termsand.'onditionshereunder. w?nch apply to Riugtones'hall allso apply to Ringbacks.

A "Covered Device" shaH mean a mobile telephone,,pager or ot?ter poitab?c
communications device with a telephonic or mcssaging function that operates
.on a wireless co hununications network regulated by thc U.S; Federal
Coirrmunications Commission purspant to its rules ~govcrnilng commercial
mobile radio services.

.A "Proinotional Ringtone" shaH mean a digital transmission ofa'Ringtone in
streamed form made: available to a prospective purchaser free ofcharge and

- solely for the purpose of promoting the sale ofthe Ringtoni'e, atid that does not-
result ih a reproductlion ofany part or all of the Ringtoi2c that is accessible .

except by such prospecti;ve purchaser for an intend&1 oIne-time promotional
playback through the.operatiion iofa Covercd Iicvic'e or other deyice.'-

"Audiovisual" shaH meit synchronized wi?h a vist'ial i'mage (including.-
graplhics and/or any other tylpc ofimagery) when activalfed (asdew',nba'bove)

on a Covered Device. Notwithstanding the foregoing, ifa Covercdl
Device lights up or vibrates in order to notily the consumer ofan uicorning

. call, such activ'ity shall not constitute synchronization.'ny

arrangements which Licensee shall cause to bc made of the Compositions
shall be made at Licensee's own expense and shall be created only as the
result ofemployment-for-hire, and such air:ingcmehts shall be considered
"works made-for hire" as such term is used in the United States Copyright
Law„anti all copyrights therein and aH renewals, extensions. and reversions
thereof tltuoughout the world'haH be owned by Licensor', subject to
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Licensee's use uhder this agreerneht. Arrangers'shall not be entitled to
'authorship credit or status as a collaborator or any remuneration by way of
royal'ty or otherwise from the authors'ofsuch Composition or from Licensor
or any other designated agents ofLicensor or fmm.any society representing
composer/pubiishei interests. This'icense does not authorize the creation of
any'recordings which deliberately imitate the featured and commercially
exploited vocal perfoimance by an artist ofa Composition.

.Licensee shall have the right to'use.up to thirty seconds (:30) ofeach
Composition in a "streamed" digital audio transmission from Licensee's
website for the sole purpose ofproviding consumers with Ringtone samples

Nothing iri this License shall be interpreted or construed in any manner to
suggest that.Licensee is being granted a license to use sound recordings
embodyiiig Compositions.. A11 sound recordings must be cleared prior, to any

. uses of'such Compositions (ifthe sound recordings are owned and/or
controlled by third parties).

All Licenses are subject.to prior approval ofLicensor. Licensee shall remove
a Composition from all ofLicensee's servers (and from any. other location
which allows access to such Composition) within seventy twa (72) hours from
Licensee's receipt ofLicensor's written notice requesting such removal, if

. such request is 'due to any type of legal issue rela'ting to the Composition, or a
request &om the coinposer (or representative ofa composer), owner and/or
co-publisher ofa Composition.

Following execution of this Agreement, Licensee may begin submitting
License Requests to Licensor (to the attention ofMary Beth Roberts, VP
Catalog D'evelopment, The Famous Music Publishing Companies, 1633
Bro'adway; I I'". Hoor, NY NY 10019, or via email to
mary beth roberts@paramount.corn), which License Requests shall be duly
processed by Licensor Without-limitation, Licensee shall include in each
License Request (a) the title of the Composition for which a License is being
requested', {b). the'writer(s) of the Composition; (c) the publisher(s) ofthe
'Composition; and (d) wliether the Ringtone is a Phonic Ringtone and/or a Pre-
Recorded Ringtone and/or a Ringback, (e) the name of therecord company
that produced the sound. recording embodied in a'Pre-Recorded Ringtone; (I)
the name of the artist; {g) the ISRC number for such sound recording; (h) the
total playing time of the Ringtone; (i) the title ofan album for which such
sound recording has been previously hcensed, (j) whether the ringtone is
audio-only or audiovisual, and (k) such other information as may be required
by Licensor

Upon I.'icensee's request, Licensor shall provide Licensee with an electronic
file specifying the Licenses issued under this Agreement (each such report a
"Confirmation Report-") To aid Licensee in the calculation ofroyalties, with
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diect to each License, such Confirmation Report shall include, inter alia,
Licensor's total adminiistrative percentage shate ofeach Composition.

I'or the avoidance ofddubt, and without limitation, the Licenses ppauted
hereunder do not extend to or cover: (a) any right ofpublic perfoimance .

(Licensee must obtain the ne'cmsary performing rights licenses either from-
Licensor's duly authorIized performing rights societiw or Licensor); (b) any
copyrights or other rights in saIund recordings and/oz'mual.irhaym; (c) any
print, diisplay'or karaoke rights; (d) any adaptation (derivative work) rights; (e)
any merchandising riglats; (f} anyuse ofa Composition.(wh'ether or not
embodied'in a sound recording;) for a inarketing caitipaiyi, product tie-in,
game or contest.or otherwise to advertise, promote or crow-promote aay

'product or service; (g) any use of lhe title of a~ Composition, or the name or
likeness ofany writ~~, publisher or artist usMeiated with a Composition; .

except for'dentification'purposes as scribed in Section',4; (h) use ofthe
lyrics of the Compositions in conjunction with Phonic Ringtones;; or (i) any
other use ofa'(."omposiition not sp~wificallIy anld expresslyprovident for herein.

, No Composition shall be used in'any manner which could be considered in
bad. taste or in an offensive manner. Licensee shall. not us'e the Cbmpo'sitions.
in any manner which bangs Liicensor,~ any-ofthe composers ofthe
Compositionis, or any cd-pubhsher into public disrepute or which refiects
adversely on the Compositions. Comjaositions shall not. be isolate'or:
position'ed:in auy way which can be construed as.advertising'rpromoting:any
product or service (including I.icensee). The license authority under any
License issued -hereunder ls.limited to and granted solely with respect to
Licensiir s adniiniistrative share of Nie Compositious (le, ifLicensor does
'not adminiister 10~9% of a Composition, Licensee must:seek and obtain a
license from all other thiii.d partiies who have an interest in such
Composltinu prior to any use of such CnmpositionI by ~Licensee).

1.6 'The: license authority contemplated bg thik AgeekenIt and'r'anted pursuant to
any License issued hereunder is limited to Licensee aud may not be
sublicensed (except to affi]liated.companies), assigned or otherwise transferred
by Licensee except to Ihe extent expressly peiImitted hereund'er. ~

1.7 It is a cond]itior& ofthe grant of this License that no Composition is positioned
or used in,conj&mction with any visuals and/ox properly fi om any motion
picture, television .. eriei or other production in which sucli Compositiion was
used as a cue and/or sohndtrac'k composition (or with any images substantially
similar to such production or which uses or portrays any ofthe princi]pal
characters or key locations of that production) without furiher negotiation and
)iceInse from the owner{s) (or licensor|'s)) of the applicable production or
property
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2. Reporting and Paymerit of Rbyalties

2.1 . Licensee shall pay to I.icensor an advance of'Two Thousand Five Hundred
Dollars ($2/00.00),,to be recoupable against royalties (but not Initial Server
Fixation fees) described hereunder. Such advance shall be payable upon
recoupment of the Two Thousand Five.Huhdred Dollar ($2+00) advance
against royalties paid.to Licensor under the July 31, 2003 Ringtone
License between Fam'ous Music Corporation arid MatrixM, Inc.

2
" Licensee shall account and pay royalties to Licensor quarterly, within forty-

five (45)-days after the end of each calendar quarter'; on the basis of(a) the.
'iriitial server fixation of'each audio-only Phonic Ringtone, Audiovisual Phonic
Ringtone, audio'-only Pre-Recorded Ringtone, Audiovisual Pre-Recorded '

Ringtone, audio-only Ringback and/or Audiovisual Ringback ofa
Composition made on any Server {see paragraph 2.3 formore detail) (".Initial
.Server 'Fixation"); and (b).each Ringtene delivery. m the form ofan audio-only
Phonic Ringtone ("audio-only Phoae Ringtone Delivery"), Audioyisual-
Phonic Ringtdne ('-'Audiovisual Phonic Ringtone),.audio-only Pre-Recorded
Ringtone ("audio-onlyPre-.Recoiled Ringtbne Deliver"), Audiovisual Pre-.

Recorded Ringtone ("Audiovisual Pre-Recorded Ringtone Delivery") and/or
Riugback ("Ringback DeHvery'-'). Licensee snal] provide Licensorwith
detailed quaiterIy statemerits ("Statements") in electronic or written form in
.accordance with the format speeified by Licensor ("Reporting Fozinat"),
.whether or not any monies are due to I.icensor.- Vfith respect to each quarterly
reporting period, for each License, Licensee shall speci6y in its Statement Oi

the hiitial Server. Fixation fee (ifone is du'e) for each nevi Composition added
to Licensee's schedule;.(ii) the total number ofPhomc Ringtone Deliveries
and/or total number ofPre-Recorded Ringtone Deliveries (with Rin'gbacks
reported separately groin other Ringtones) for each Composition; (iii) th'

particular retail outlet.through which each Ringtone Dehvery was made; (iv)
the total royalty amount being paid for Initial Server Fixations; (v) the total
royalty amount being paid for the Phonic Ringtone Deliveries and/or Pre-
Recorded'ingtoneBeliveries; and (vi) sech other information as may be
required by Licensor 'from time to time. Any royahy computations based'upon
a percentage ofgross revenues generated from Licensee's website (pursuant to

'paragraph 2.4 below) shall also be reported to Licensor on a quarterly basis
M/ithout limiting Licensor's rights and remedies hereunder, at law or in
equity, (i) past-.'due payments are subject to and to be accompanied by
payment of interest thereon at the prime rate'found in the Vfall Street Journal
on the due'date plus two percent (2%),-compounded daily, from the date(s)
upon which each such payment(s) first became due until the,date{s) upon
which each such payment{s) is remitted to Licensor

Statements/Accountings/Payments shall be made to

092704



Famous Music Corporation

10635 Santa Monica Blvd, Suite $3!00

Los Angeles,'CA 90025

Attn: S'r'. VP, Finance'ed

ID ¹ 13-0692800

2.3 INITlAL SERVER FIXATION. For each Ittitiikl Sc',rvek Fixation, the.fixation
'ee (non-:recoupable) sh'all be:

(a) Twenty Five Dollars ($25.00) pereach versiion ofa'Composition for
audio-only Bingtones (for example, ifboth a Phonic:and a Pre-Recoided

. version ofa t"omposition are found'on I iceusee's server; Licensee shall
reniit a'$50.00 Initial Se!rver Fixation'fee);

(b) Fifty Dollars ($50 00) per each version ofa Cornpositioh for Audiovisual
8'iagtones (for example, ifboth a Phonic and a Pre-Recordai Audiovisual
version ofa Composition are found on License&I's seryW, I:,icensee shall .

remit a $100:.00 Initial Server Fixation fee); and

.(c) Twenty Five Dollars ($25.001) per each versiion of'a Composition fcir .

5'ingback use (for example;.ifboth a Phonic Ringtone and a Pre-Recorded
R'wingback version ofa Gnmposition are!found otu Licensee's server,
I.icensee shaH remit a $50 0!0 Initial Server Ftxation fee);

'

provided, however; tlhat these an&ounts shall be proportionately reduced to the
extent that Licensor own(s) or control(s) less than 100'f the Coznposition

2.4 'OYAL

1M'a)

For each audi:o-o:nly Pho!nic ]Ringbone D01ivery or R!ingback Delivery ofa
Composition,, the royalty shall.be the greater.of(i) thirtmri cents ($0.13
U.S.),", (ii) 10',% of the: rehul Fingtone selling price.to consumers; or (iii)
10% ofthe gross revt nues generated (prorated among all publishers) from
Liicensee's website.

(b) For each audio-only Pre-Recorded Ringtone Delivery or Riugback
Deltvery ofa Ctonnposition, t'e royalty shall be the +eater 6f (i) fifteen
cents ($0.15 U.S.); (i!i) 15% of the retail!Ringtone sullin'g price to
consumers; or (iiil) 10% of the gross revWuN g&erhted (prorated among
all publishers) 5om Licensee's website.,

. (c) For each Audiovisual Phonic. Rir&gtone Deli very ofa Compositiion, the
royalty shall be the greater of (i) twenty cents ($0.20 U.S ); (ii) I'ON of the
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retail Ringtone selling price to consumers; or {ixi) 10% of th'e ~oss '.

'revenues generated {prorated among all publishers) from Licensee's
website.

{d} For each Audiovisual Pre-Recorded Ringtone Delivery ofa Coinposition,
the royalty shall be the greater of(i) twenty cents ($0.20'U,S.); {ii) 15% of
the retail Ringtone selling price to consumers; or (iii) 10% of the gross
revenues generated {prorated among aB publishers) from Licensee's
website.

G'ross revenues include payment of'any kind received by Licensee irom
'dvertising found dn the Ringtone portion ofLicensee's website. These pex-

Composition royalty amounts shaB beproportionately reduced to the extent
. that Licenso~ own(s) or contxol(s) less than 190% ofa Composition.

2.5 Ifpursuant to any. future law, other governmental regulation orjudicial
decision Ringtone Deliveries are de'teanined to be digital downloads'subject

. 'to statutory digital download rates aud such statutory digital down'load rates
are higher than the xoyalty rates found herein„ tlie statutory digital download
rates will apply.to this License on the effective statutory xate date„ ifsuch
effective date faHs during the Yexxn.

2 6 In the event that. a third party (1) music publisher," (2) master.recordmg owner;
(3} audiovisual/graphics content provider„andfor (4) non-musical ringtone
provider agree with Licensee to any. terms (including terms with respect to

~ compensation or consideration) more favorable than tltose applicable ..

hereunder, then-effective'as of the date ofsuch third party agreement, this
license shaB be deemed amended to include such xnore.favorable,terms. Upon
request, I.icensee shallprovide Licensor. with either copies of the third party
agreements or 'the relevant royalty provisions theicof..

3.1 The term efthis Agreement sM1 commence as'ofthe Effective Date and .

teimiuate three {3) years from the Effective Date (the "Tenn"),

32 Upon expiration of the Tenn, ifLicensee wishes to renew this Agreement for
an additional one (1) year tenn, it shall notify Licensor ofsuch desire not later
than a date three (3) 'months prior to the end of the Term. Such notiTication
shall include proposed terms for any such renewaL Any renewal shall be
subject to the approval ofLicensor, and- l.icensor reserves. the right to propose
changes to administrative and other aspects of the Agreement as it deems
appropriate. Proposed changes must be approved in writing by Licensor
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33 . Notwitbstsriding any of the foregoiiig, Licensor shall have the righ for any
reason whatsoever to automatically.terminate this License-no earher.than.two
(2) years &om the Effective Date, but only upon thirty (30) days written notice
to Licensee.

4. %riter/PubHsher Cr'edit

.Lienee shaH, to the extent commercially reasonable, include in any graphics ~

and/or imagery displayed mconnection.with the playofany Audiovisiel
Ringtoneofa Composition written credit in legible form setting fourth the

'ames ofthe Licensor's writer(s) and publisher(s) ofsuch Composition.
Additionally, Licensor's writer{s) ind.publiahei(s) ofeach Composition
ofFered.by Licensee as a Ringtone must be@splayed os Licbns6e's''we6site.
Inadvertent failure by Licensee to post'such ttotice shall'not'be Omgideted a
breach of tl}is license ifLicensa."cures such failme within ten (N) business

. 'ays ofrecept ofwritten notice flom'ice'„ I

Seennty

In connection with the use ofany Composition, Liceusee shall implement aud
maintain copy protection and digital xig1its management technology and
systems, including soflware and/orhudwsre fudcbonal.limitations.
(coHectively, "Security Systems")with r'aspect to aH aspects of'the; Service,
jnctuding without limitation its Servers arid operi4ng systems, that (a) a'e
designed to prevent unauthorized repmduction und di~butioh ofthe
Composition, in the form ofRingtones or other08W (b) Ireed5cient to track
and enforce theuse limitations contimpllated bylthisJ Aghekent; and (c) mlitt'K

exceed current industry standards as they ex'om time to thne for the
licensed delivery ofmusicvia digital transmission aud its reproduction on
devices including, without limitation, Covered Devi er

52 Iu the event it becomes aware ofa breach ofLicensee's Security Systems
("Security Breach"), whether Saeugh its'cern moiiitoriag efFerts, upon bemg
advised by another'y'arty {inclu@sg Licensor) or o8ierwise, Licensee sMl use
.its best efforts to resolve the SecuatyBreach snd restore the full integrity of
its Security Systems as quickly as.pebble. 8'a solution to the Security
Breach is not immediately available (i.e., cannot be implemented within
twenty-four (24) hours &om the time Licensee becomes aware ofthe Security
Breach), L'iceusee shall {a) pmmptly notify Licensor of the Security Breach in
writing (unless Licensee learned ofthe breach &om Licensor);md (b) cease
aH further digital transmission and/or repmd~bn dfChmpbsitionsl to the'xtentsuch activities are or could polly be affected by the Security Breach,
pending fnH resolution ofthe Security Bteach. In such a caae; LicetNee (x),
shaH keep Licensor reasonably apprised ofthe status ofits efforts to resolve
the Security Breach; and (y) shall not resume the activities that were



suspended pursuant to this Subsection 5.2 until the fall integrity of its Security
Systems has been restored.

5.3 To the extent Licensee employs third-party technology in order to operate,
Licensee shall use. its best efforts to maintain and upgrade such technology by
(a) diligently monitoring any third-party noti6cations ofhng-fixes, security

. holes and functionality improvements; and (b) obtaining any available
.upgrades and bug-fixes, and installing, testing and distributing.such upgrades
and bug-'fixes as necessary so as to maintain the integrity ofits Security

. Systems..

5.4 Licensee shall use its best efforts to prevent axty unauthorized digital.
transmissions.and reproductions ofCompositions by operators and users of
the Service and/or in any facility, oxx any device (including Covered Devices),
orby any person under the'supervision and/or control ofLicensee.

Royalty and Security Compliance

Notwithstanding, without limiting and in addition to the general right of
Licensor pursuant to'ndustry custom and practice to exaxrnne the books and
x'ecords ofLicensee in connection with Licensee's use of the Compositions,
Licensor shall be entitled, upon thirty (30) d'ays'otice to Licensee,to'onductan examination of the books, records, operations and. Security
Systems ofLicensee ("Royalty and Security Examination") to determine
whether Licensee is in compliance with its reporting, royalty and security
obligations under this Agreement. Absent a good-faith basis'to believe that
Licensee is not in coxnphance with such obligations, Licensor shall not seek to
'initiate a Royalty and Security Examination more than once every twelve (12)
moritlis or more than six (6) years following the termination of this
Agreement.

During the course ofa Royalty and Security Examination, upon requestby
Licensor or an examiner acting on its behalf; Licensee shall, within three (3)
business days'(a) provide access to. any infoxxnation that.may be caHed fer by-
such request, including without limitatioxi any (i)'bo'oks, records, files, logs,
reports, compilations, us'age data and other documentation, whether in'paper
ox electronic form, that were or could be used or required to generate or verify
Licensee's Statexnents and/or that refiect or summaxize Licensees'tatements
and/or that verify that all provisions ofthis license are being complied with by
Licensee, (ii) financial information. induding books, records; ledgers, reports,
and other docume'ntation, reflecting cash receipts and general revenue
accounts to the extexit'uch information relates directly or indirectly to the
activities licensed under this Agreement; and (iii) ffies, logs, reports,
compilations, testing and monitoring data and.other documentation related to
and/or refiecting the operation and integrity ofLicensee's Security Systems
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(such information& along with'the'iriformation describ&ed~in the items (a)'(r) and
{a}(ii) of this S&ubsection 6.2, coil&actively referred to as.'"Documentation"); .-
'nd (b) through the assist;iree ofpersonnel who are familiar with thetechnical'nd

operational aspects ofLicensee's computer, hardware, soltware; Security
Systems (collectively„"Operational Systems"} &who are to be.made available
by Licensee, provide real-time andlor historical access to such Operational
Systenas, a&s reqrie,sted, suIfficient to permit Licensor or its examiner(s) to
condu'&:t meaningful tests and analysis to veri'fy that (i) the Qpeiational

..Systems are properly and accurately tracking'and reporting the.use of the
Compositions& anil royalties payable therefor", as'corttemplated by'he terms of
.this AIycement; and (ii) the Operational Systems are'in cornphance with the
security requirements set forth in Section 5 rif this Agre&!meht; Licknsee shall
provide the iiifomiation, systems access and personbel requiired by 1his 'ubsection6.2 free ofcharge and, uhless otherwise agreed by Licensor or its
exannner(s), at Licen.&ee .& place ofbusmess.

"6.3., During the course of'and/or following completion ofthe Royaky and 8&city
Examination, upon reque.&t'by'Licensor cr an examiner acting on its behalf,
License'e shaH make available company persbnnel at an appropriate level'of
seniority and/or technical ability to d'discuss and/or resolve particular issues and

,.findings msiug out ofsuch examination.

"6.4 Licens:ee shaH inaintain away and all Klocumeiitati'on that reasonably might be
expected to be relevant to Licensor's conduct ofa Royalty~ud.Security
Examination for a. period ofat 1m&st six {Q yeais following the expiration or

. teiinination of thi!& Agree&ment, unies's there is a Royalty and Se&writy
Examination in progr&ms or not fully resolved as of t]he expiation ot such
period& in which case the Documentation shall be.maintained.until the Royalty
and Security Examination is fully resolved to the satisfaetiori ofLicensor.

6 5 Xf a royalty examination ieveals a nor&payment or underpayment ofroyalties
due to Licensor, the amounts determined to be owing shall be subject to

'nterest payable at the rate.of prime plus two percent (2o/o) compounded daily
calculated froin the date Ilie royalties were'due to be paid under the applicable
reportihg period ter the date ofultimate payment to Ucenser.

7. Terminatiiou/Default

7.1 All license authority piumiant to License issued hereunder shall terminate
upon the expiration or termination of'this Agreement (unless such Licenses
are renewed pursuant to a renewaI of this Agreement as contemplat&xi under
Section 3, in which case the term. ofrenewal shaH apply as appropriate', and
any. fuither trmnsmission and/or reproduction any ConI&pomtion aller the
expiration of tlt'iis Agreement shall be prohibited and actionable as an-act of
infringement under, and fully subject to the remedie&'rovided by, tlhe
Copyright Act, Notwiithstanding the foregoing, provided that the Agreement
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has not been terminated due to I icensee's breach or default, any Server
Fixations existing on Servers and/or Ririgtone Deliveries existing on Covered
Devices as,of the'expiration of the Ag'reement may remain.on such Servers
and Covered Devices; provided, however, that such existing'Server-Fixations
(in addition to the Ringtone Deliveries) may not be further repmdueed or
distributed aller the expiration ofthe Agreement.

72 Nohvithstanding, without limiting and in addition to any other remedy th'at

may be available at law or in equity and/or under this Agreement, Licensee
understands and agrees that: -(a) in the event Licensee fails to account to
-Licensor and pay royalties provided for in Section 2, Licensor'mayprovide
written notice to Licensee in the same manner as provi'ded in Section
1 15(c)(6) ofthe Copyiight.Act that,'nless the default is fully remedied withm.

: thirty (30) days 6om the date of th'e notice; this Agreement an8 any Licenses
. issued hereunder will be automatical/y terminated, and that such teanination
will render the. transmission and/or reproduct'ion or'both, ofany Composition
for which royalties have not been fully paid actionable.as'n act of
'infringement under Section 501 of the Copyright Act, and fully subject to the
remedies provided by Sections 502 through 506 and 509 the Copyright Act;:
(b) .in the event Licensee is in material breach or default ofany ofits
obligations under this Agreement, Licensor may pmvide.written notice to
Licensee in the same manner as provided by Section 115(c)(6) ofthe'opyrightAct that unless the default is Mly r~aRed within thi..y,(M) days
from the date of the notice, this Agreement and any Licenses issued-hereunder-
will be automatically terniinated,-and that such termination wiII render the

.. further transmission and/or reproduction, or both, of. any Compositibn
actionable as an act of infringement under Section 501 of the Copyright Act,
and fully subject to the remedies provided by Sections 502 through 506 and
509 ofthe Copyright Act. Licensee further understands and agrees that.in the
case of infiingement, irreparable harm may be presumed, and Licensor shall
be entitled as appropriate to injunctive.relief, in addition to any other remedy.

'hat may be available at Iaw or in equity and/or under'this Agreement. For the
avoidance ofdoubt, and without limitation, Licensee's breach ofany ofthe-
obligations imposed by S'ections 2, 5 aud 6 of this Agreement shall be
considered a material breach of, and defau'lt under, this Agreement.

Except to the extent expressly excused by applicable law, the occurrence of
any'of the following events shall also be considered a materia.breach ofand
default under this Agreement (a) Licensee's dissolution and/or the
liquidation ofall ofLicensee's assets; (b) the filing ofa petition in bankruptcy
or insolvency or for an arrangement or reorganization by, for oragainst'icensee;

(c) the appointment ofa receiver'or trustee for all or a portion of
Licensee's assets;,(d) Licensee's assignment ofassets for the'benelit of
creditors; (e) Licensee's insolvency; (f) Licensee's lack ofa I'egally valid'cense,at any time during the Term, for any Musica1 Works wholly or-
partiallyowned or administered by Licensor that are being exploited by
L'icensee in any inanner Upon the occurrence ofany of the events described
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. in items (a) through (f) ofthis'SubsiMon 7i3, rfotwithstanding, without"
limiting aud in addition td any other'-remedy that may be available,at Iaw or in
equity aniVor under this Agreement, this A&eentent and all license authority
pmsua'nt to any ]l.icenses grutted hereunder shall temunate automatically
without the requirement ofany |turther actidn on the patt ofLicensOr.

7.4 " Notwithstanding, without limiting aud in addition to an/ other VemMy that
may be avai]ab1e at Iaw or in equity andfor under this Agreement, including
.without limitation thte remedies set forth in Subsection.7.2; ~the breach ofany'f

the provisions set forth iri Section 5 shall en'tiitle Licensor to speciftc
perform&utce of&wch provision imd/or to terminate, effective irrunediately
upon the giving ofnotice, the Iu:ense authoiity lpuWant to 'any License
granted hereunder.

Notwithstanding the expiration or'termination ofthiis Agreement,'Sections 2,
4, 5.'md 6 and'Subsections 7.1„7.4, 7:6, 8.2; 89, S.4, 8.5, 8.6 and 8.8 shall to
the extent applicable survive and continue to bind the parti'nd their legal
representatives and successors.

With. respect to Ringtobm, Etingbacks and any other uses for Cove..ed Devices
ofanyportiun ofany'musiGal compDsition Awned 4r eontroIIedby'Licensor,
Licensee acknowledges and agrees llhat, as to such'ortions ofsuch musical.
coxnpos'tioB's„no suchuses shall besttbJect to thepfovtstons ofSection

. I 15(c)(3)of the ~Copyright Xmw ofthe Unit& Stat& unless,'or until so
provided.by any law, other governmental regulation or judicial decision.

Miscellaneous

. 8.1 Notices'. All notices hereunder shalt be in writing aud shall,be deemed
effective (a) ifprovided by handl dehvery„upon~ delivery; (b) if'provided by
ovenught courier, one (1) business day following the date sent;, and (c) if
provided by registered or certifiixl n)ail, reh/rn kece/pt ~udtel9, five (5)
business days fo]llowing the date mailed. Notices shall be sent to the

- folio wing addresses:

If to .'Licensor'o

the address set forth above. Attn: Sr. VP, Legal 4 Elusiness Affairs. Fax
310/441-.9094.

If to I.icensee:

82

To the addre!m set forth above. Attn: Lawrence I Studnicky.III
Fax: 212'J937-3393.

'Pub/ic~it Neither party shall issue any press release or other publicity
document concerning this Agreement without the prior twritten'consent of the
other pally.
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8.3 skinment. Ttus Agreemerit may not be assigned without prior writtenapproval from Licensor, not to be unreasonably: withheld.
4 Entire A cement- i~ ..ei'. ndnient Ttus Agreement represents the entireunderstandin oftheg parties with respect to the subject.matter hereof,supersedesallpriorandcontemporaneousagreementsand'

tandi'un ers ngsof-epa es wi respect to the subject matter hereof, and maynot be altered oramended except in a wiitten instrument executed by both parties.
S . Govemin Law Ju'risdiction. This Agreement shall be governed b, andconstrued in accordance with, federal law and/or the laws ofthe State ofNew. York (without giving effect to confhcts oflaw piinciples thereoP~ bereof), asmay epp . i respect to any action orproceeding arising out ofthis'Agreement;the parties (a) agree that the sole and.exclusive venue f, 'h

New York Count New
p ceeding shall be in.a court ofappropriate jurisdi t 'I tedor oun y, ew York;. (2) agree to the appropriateness of and wy j ncerning, the propriety and/orconvenience of roceedsuch venue- and (3) oo ' 'c; an ( ) consent to the personal'jurisdiction ofsuch court'.

6 Severabilit VF '

ee any p o isgreement is invalid or unenforceable, the rem'ainder ofthis Areinaih in fuH force a
'ain er o is greement shall ..orce and effect Performance ofany obhgation r uired ofaparty hereunder ma bay be waived only by a written waiver signed b duIed officer of the otherparty, which waiver shall be effective only with-respect to the specific obligation described therein.

H~eadiu s. ThentiesusedinthisAgreementareusedforc 'an are not to be considered-in construing or interpreting this Pe~ment
Assistance ofCounsel. Each party hereto acknowledges that i't"has beenrepresented by its own independent counsel, who has reviewed this,Agreement and discussed the terms herein with his or her ror er respective client

8.10

8.11

Agreement maybe executed in muitipie counts arts d

Couute arts. This
delive .ofan exec ..;

.
'

i e,eac suc
..ry. ecuted counterpart maybe raade by facsimile, each suchcounterpart to be considered aud accepted as an ori nal d IIgin, an a sucheiparts together to constitute a single.Agreement.

hing herein sitag create, exprcssiy or implied, a
No Paitnershi Both
partnership, joint venture or other association between th aitell u parties

'and Licensor agree that aii iufonnadon c t 'dConfidentialit . Licensee'his

hcense and/o n con ain inand/or acquired m the course ofbusiness shall be keptconfidential. Such infoimation shaH not be disclosed atr quire y a court-or other tribunal havingjurisdiction orpursuant torules and regulations ofa governmental bod, Notwiths d ge parties acknowledge that in certain situations, such as where a license

-13-
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contains a favored nations provi&?ion? the infoimhtion contain'ed~'in the license
may have to be divulged..

8.12 It'is a condition ofthe grant of this 3iicense that no Composition is used in
conjunction with any vitals of-my.motion picture, television series or other
production in which the Composition was used as a'cue and/or soundtrack
composit'ion without the wriiten approval lrom the owner or. licensor of the
apphcab]e production orproperty, nor shall any Composition be used with any
images.subst mti illy similar to such production or which uses or portrays any
of the principal characters ox key locations nfthiat ptodnctinn? without the
written approval from such owner or licensor ofthe apphcable production. In
the event that Licensee uses or authorizes such use of the p'roduction without
the written license ofthe owner or licensor of the productioln, then Licensor
will be pimitted to terminate this license upon.'giving notice to J.icensee
without repayinent orany'monies paid undeir this license od other Babihty to

.Licensee,. Licen. ee must provide Licensor with proofofany such written
approval promptly upon request,

1N VfITNFSS'Vi HEREOF,.thepartiies lrave executed this Agreement'as ofthe
Effective Date:

LICENSEE

9+~ t )(/M j-th.c..

PantTitle:,(
gg'yrdPAA3f

THE FAMOUS MUSIC P10BI.ISHIÃG COMPAMES

Print name
Title: KENT J. KLAllENS

SENIOR VlCE PBESIOENI
lEGAL ANO 808!NE,'le aFFAliBS



. Ykxe Famous Music Pu'biishin'g Companies
RXNGTONE LICENSING AGRKKMKNT

Th-s agreemexxt ("Agreexxxe'nt".) is entered into as ofJanuaxy 1,2005 ("Effective

Date~ } by an+ between Ymnaha Music Interactive Inc., at '6S Fifth Ave., I 1th Floor,

York, 14Y 10022'"I-iceusee"), 'and The Famous MusicPublishing-Companies,

.. 10635 Santa Xvionic'a Blvd, Suite N300; Los Angeles, CA 90025 ("Licensor").

~FRFAS, X.jcensee owns aud operates a service.pursuant to whioh excexpts of
rxxusical com~ositious'("Musical Works") in the form of'Ringtones (as

below defined) are diigitaIly reproduced on a central computer serve:r. or servers,

wIxich Ringtones axe subsequently txansxxxitted I'rom such sexyexs and downloaded.to

Covered Devices (as'below defined) ("'S'exvjce"); and

'IHRpAS., in order to opexate the Sexvice, Licensee seeks 1iceuses tn make Server

Fixations (as below defined) aud reproduce an4 distribute Ringtdnc's ofMusical

orks.that ax'e owned and/ox controlled ~holly or p'artiallyby Licexxsorr'a'ORB,in considexation of the proniises con~ed i~w axis Agreement

., ahd for othex good and valuable consideration.'he adequacy «nd

sufficiency

ofwhich
'-are hereby acknowledged the parties hexeto agree as follows:

Licensing

Pursuant to the terms afthis Agreement, aud as moreparticularly described

hereixi; upon receipt ofappropriate license requests {"License Requests") fmm
'Licensee, Licensor.shalhissue non-exclusive hcenses ("Licenses") to
x eproduce and distnbute Ringtones afMusical %forks owned «nd/or
coxitrolled by Licensor {the "Compositions") for use on Licensee's Service in
ac'coxdance with the tenus ofthis Agreement. The license authority
contemplated hereunder aud granted pursuant to any License issued'hereunder
shall ipcl'ude and. is limited to: (a) the digital reproduction.ofRingtones 6f
Coxxlp&sitions.on a ceabal computer server or servcxs directly owned aud/or

directly controlled by Licensee and located in the United States.(including its
terxjtoxies and-possessious and the Commonwealth ofPuerto Rico

t collectively, the "Umted States")] '("Servers".), solely for use in connection

with the Service ("Server Fixations"}; (b) the'digital txausmissjon ofRingtones

ofCompositions 5om such Serveis for streaming or storage on Covered
Devices, solely fear use in connection with the Service ia the territory of the

United States only; {c) the repxoduction ofRjngtoxles ofCoxnpositions on

Covered Devices, solely for use in connection with the Service in theUnited

States only ("RingtoneDcliven es"); and (d) the o ffenug ofPromotional
Rixxgtones {as below defined) of Compositions; solely for use in connection

with the Service.



for puiyoses of this Agreement

A "Ringtoue" is aii excerIpt, not to excee«i fortyj 5vh ('A5) sWozids,'ofa
Composition that:is embodied in either (x) a diytal. file contaimng codes

representing and c:apable ofbeing rendere«I in'to audio aud played back as
musical notes constituting the; work'. me lody in either monophonic.or
polyphonic form ("PhonicRingtone"'), ox. (ii} a'digital file r'epresenting an
.excerpt ofno more than foity five (:45) se:conds of'a sound recording ofthe
Cpmposition-("Pr'e-Recoiiled Ringtone"). Yn bbth'cases, such exc'erpt is
generally'.intended to be digitally transroitted to and stored in au end user's
Covered Device and play'ed by stlch intend% destiYiati6n Covered Devlce-
whenever the Covered Devine activates its ringing'or alert fundtion indicating
the aaivai of a ca'll, mcssageior other notificatibn (but iho adveitisements).
received l&y.the Covered Dev'ice, andI is dWgndAI t6 be.played by such..
Covered Device ivBhout auy'other diistribution or transmission.
Notwithstanding 'the foregoing, if the C6mIIIosition exdaptlis intended. to be
streaaied and heat d by a caller a'Iver suc4 caller dials tlie end user's Covered

, Device, uidicating to the calitu. that the e nd.usei's Covered Device is receiving
their call, such audio-only'excerpt may 4e. i eferred'.to hercuiider as a .

"'Ringback." Unless'othciwi: e specifically pro'vid«'AI fear h&eizi, all terius and
condi'6ons hereunder which app'Iy to Rizzgtones shall also apply'uigbacks

Covt red.Device shy@1 mii~ a mori e t'r lepton'e ploocr'or Qther@jrfabie
cpmnlunicatlous device ivilh a, telephone 6raging function that operates
'ori a wireless corirununic'itious network regu'lated by theU.S. Federal

- ( pnnnunications Ccmimission pursuant to its NI@ goveining commercial
mobile radio services.

A "Promotional )Ringtone" shall mean a distal traimnission ofa Eingtone in
streained foini made available to a prospective~purl:ha0er See bf charge and
solely for the pui~ose ofprornotiing the sale of the Ringlone, arid that does not
result in a reprodIuction ofan y part or.all ofthe.Ringtoue lhat is accesri&ble
except by such proqpeetivcpurch'asar far anintended one-tiine promotional

. playback'hr4ough'he optation ofa Cover&.-I3evike of other.device

"Audiovisual"shall mc;ui synclsonixed wxth a visual iiuage (including
graphics andlor any other type o:f imagery) when activated (as descnbed
above) on a Covered Device. Notwiithstauding the'foregoing, ifa Covered .

.Device lights up or 'ribrates in order to notify the cbnsbmer ofan incoming
.cali, such activity shaH not constitute synchronization.'ny

arrangements which Licensee shall cause to be made of the Compositions
shall be made at License s. own expense and shall be created only as the
'result of employmeiit-for hire, and such arrangements shall be corisidned
'~orks made for hire" as such te:rm is used in the United States Copyiight
Law., aud all copyrippts liicreiii aud.all renewal's, extensions aiid reversions
thereof throughout the world shall be owned bg Lii'.endor, Wbj6ct to

ran&aha IIIZID5



Licensee's use under this agreement. Arrangers shaD not b'.entitled to
.. authorship credk't or: status as a: col labnxator or any remuneration by way of

royalty or otherwise &om the authors of such Compositiori or &om Licensor
px any other designated agents ofLicensor or f'rom any society representing.
.composer/publisher interests. This license do'es not authorize the creation of
any recordings which deliberately imitate the featured and conunerciaDy
exploited vocal performance by an artist of a Composition.'icensee

shall have the right to use up to thirty.seconds (30) ofeach
. Composition in a "streamed" digital audxo transmission froxri Licensee's
websitu for the sole purpose ofproviding consumers with Ringtone samples

gpthixxg in this License shaD be interpreted or con'strued in. any manner to
suggest that Licensee is being granted a hcense to-use sound recoxdings

-- etnbpdying Compositions. AH spuxxd recordings must be cleared prior to any
.. uses ofsuch'ompositions {ifthe sound recordings are owned and/pr

cpntroDed by third.parties).

All.Licenses are subject to prior approval ofLicensor. Licensee sh'all rem'ave
a Composition from all ofLicensee's servers (and from any- other location
which al!ows access to such Composition) within seventy two (72) hours from .

Licensee's receipt ofLicensor's written xxptice reques'tixig such removal, if
such request is due'o any type of legal issue relating to the Composition, or a
reque'st from the composer {oi. representative ofa'omposer); owner and/or

'p-publisher ofa Composition

1 3 Following executxpn ofthis Agreement, Licensee may.begin submitting
License Requests to Licensor (tp the attention 'ofMary Beth Roberts, YP
Catalog Development, The Famous Music Publishing Compames, 1633
Broadway, 11 Floor,NYNY 10019, or via.email to
maxy beth rpberts@parainount corn), which License Requests shall be duly
.processed by Licensor..%ithout limitation, Licensee shall include in each
License'Request (a) the title of the Compositipn for which a License is heing
requested; (b) the writa(s) ofthe Composition; {c) the publisher(s) ofthe
Coxnposition; axxd (d) wliether. the Ringtene is a Phonic Ringtone and/or a.Pre-
pecorded Ringtone and/ora Ringbaek, (e) the name of tlie record.company
that produced the sound recording embodied in a Pre-Recorded Ringtoue„{f)
the name ofthe artist; Q) the ISRC number for such sound recording; {h) the
total playing time of the Ringtpxxe, (i} the title ofan album for which such
spund recording has been previously licensed; (j) whether the ringtpne is
audio-only or audiovisual; axxd (k) such other information as may be required

by Licensor..

"Upon.Licensee's request, Licensor shall provide Licensee with axi electronic.
'xle specifying the Licenses issued under this Agreement (each such report a
"Confirmation Report'*} To aid Licensee in the calculation ofroyalties, with

YoPIDA0 Izsas



xespcct to each License, such CoMxination Report sIlsll mclude. interalla,
Licensor's total adinixnstxative percentage'shaxe ofeach Coxuposition.

For the: avoidance of doubt, and without limi&on, the L'&ceases'ranted
hereuxxder do not extend to or cover. (a) any right ofpublicperformance

rights )iccuses either &pm, .

)eties orLicensor); (b) any
dier,visual nnaites;,,(c) «uy,
n gkerivative vvoxk) xigbtr, (e)

{Licexxsee must obtain the necessaxy perfoxxnirig
. Licenuor's duly authofize performing rights'soc
copyrights or other rights in sound. recoxdpgs an.'int, display orkaraoke rights; (tl) axxy adaptuti'oP
anyxxxexchandisiug xight's; (Q any use of a', Composition (whether'xxr not.
embodied in a'sound recording) for s xnarketing.caarpugu,pxodhct.tie-iu,
game or contest or otherwise to adhertise,',pxu'mote or cm'ss-proxuote anyuct or sexviee; (g) any use of the title of

q CopgpptiIm, or axe name or,
. hkeness ofany.wxiter, publisher or artist associated vyith a Coxxxposition, .

uscept for identiiicati'on.puiposes as described in Secticn.4; (h) use.ofSe- lyrics ofthe Compositions in conjunctxon wide PhonicRtngtones; or (i) anyother use ofa Composition not specifically and expxessly'provided for herein.'go Composition shall beused in any..xxxunuer which could be considered,iu,
bad taste or in an offensive manner. Licensee.shall not use tile Compontiens
iri any xusnner which bxiugs Licensor, any,ofthe composeaofthe
Compositionsp or snJ co-publisher into public disxeputeorwhich refleets-

. adversely on the Coxxxpositions. Compositions ihall not b'e isolated or
posxtioned in anyway which can be constxucd as advcxtising orpromoting'any
pxoduct or service (including Licensee) The license authority under aay-
License issued bereuuder is limited. to and stunted solely vvith respect tol.leensor'.s administra&re share of the Comuositious (ie, ifLicensor does,uot administer 100 /o efa composition, Licensee xnusseee axle obtam a.iicense from all other third parties who have afj'interest in such
Composition prior to say use ofsuch Compositxon by1.icensee).

The license authority contemplated by this Agreemenf sutN granted pursuant to
'sxxy License issued hexemxler is limited to Licensee aud may not be
sublicensed. assigned orotherwise transferred 4y licensee except to the
extent enpleeslypexiniNed.herenxxdur. Licensor agrees tbsIt Lxcenseechal/
have thenght to sub-hosne to Y'axnaha Corporation ofAmerica.

l.7 It is a condition of the grant of.this License'tha) no Composition is positioned
or used in conjunction witix any vlsllals an@orpropexty QOIn ally motionpic~ television series or other productiotx in 'which such'ompositiou was,
used as s cue andt'or soundtrack composition (or with any imagessubstantially'imilarto sucb production or which uses or'porlxaj ~oi'the prxncipal 'haractersorkey locationsofthat production) witheut fmt6er negotiatiun and
license Sum tbe owner{s) (or Hcensox(s)) of the'applicablepruductionor'ropexty

Reporting aud Payment ofRoyalties

OltlOP



Licensee shall.pay to Licensor «n advance ofTwo Thousand Five HundiedDollars ($2,500.'00), to be recoupabl'e against royalties (but not Initial Server .

Fixation fees) described hereunder.

Licensee shall account aud pay royalties to Licensor quarterly, within forty-five (45) days aAer the end ofeach calendar quarter', on the ba'sis of(a) theinitial server Gxation ofe'ach audio-only Phonic Ringtone, Audiovisual Phomc. Ringtone, audio-only Pre-Recorded Ringtone, Audiovisual P're-RecordedRi'ngtone, audio-only Ringback and/or Audiovisual Ringback of'
Composition inade on any'Server (see paragraph 23 for more detail) ("InitialServer Fixation"), and (b) each Ringtone dehvery in the form of an audio-only'honic Ringtone ("audi'mnly Phoni~ Ringtone Delivery"), AudiovisualPhonic'Ringtone ("Audiovisual Phonic.Ringtone), audio-only Pre-Recorded.Ringtone ("audio-only Pre-Recorded Ringtone Delivery"), Audiovisual Pre-R.ecorded Ringtone ("Attdiovisual Pre-Recorded Ringtone Dehvery") and/orRingback ("Kngback Delivery"). Licensee shall provide Licensor withdetailed quarterly statements ("Statements") 'in electronic or written form inaccordance with the'foimat specified by Licensor ("Reporting Format"),whether or not any monies are due to Licensor With respect to each quarterlyieporting period;- for each License, Licensee shall specifiy in its Statement (i)the Initial Seiver Fixation fee (ifone is due) for each new Composition addedto Licensee's schedule; (ii) the total.number"ofPhonic Rington'e 'Dehveriesand/or total number ofPre-Recorded-'Ringtone'DeIiyeries (with Ringbacksreport S~~aiai 'y 1J om other Ringtones). for.each Composition; (iii) theparticular retail outlet tbrnugh which each Ringtpne:Delivery was made; (iv}the total royalty amount being paid for Imtial-Server Fixations; (v) the totalroyalty auiount being. paid for the Phonic Ringtone Dehveries and/or Pre-Recorded Ringtone Deliveries; and (vi) such other information as may.berequired by Licezisor kom-time to time. Any royalty compbtations based upona percentage'ofgross revenues generated from Licensee's website (pursuant. tuparagraph 2.4 below) shall also be reported to'Licensor on a quarterly basis.- 'Without.limiting Licensor's rights and remedies hereunder, at law or ine'qulty, (i) pastAue payments are subject to aud to,be accompanied bypayment ofinterest thereon at the."prime+ate found'in the Nail Street Journalon the due dateplus two Percent.(2%), uoiripounded: daily, from the date(s)upon which eacli such payment(s) erst.became due untB.the date(s) uponwhich each such paynient(s) is remitted to Licetisor.

Statements/Accountings/Paymexits shaH be made to.
Famous Music Cpiporation

10635 Santa Monica Blvd., Suite $300

Los Angeles,'A 90025

Attn: Sr.. VP, Finance

Yamaha
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(b) Fi~Dollaxs ($50-00) per each version ofa Composition for Audiovisual
Rxxxgtones (for example, ifbuth a Phoxnc and a Pxe-Recorded Audiovisrral

- version ofa Coxnpositron axe-found on Licensee's xrxxyer, Licensee shall'esxrita $100.00 Initial Server Fixation 'Fee); arid

entJJ FiveDollars ($25.00) per each'verIsioal.ofrx GOmpesitlon Nrr 'tjxrgbackuse (for exam'pie,.ifboth a PhoxucRmgtone'aud' Pxe-Recorded.
.Rixrgback vetsion ofa Composition ~ found bn Xiee6see's s'exvN;
Qceusee shall xernit a $50.00 Initial ServerPnatirnr fee); 'rovided,howerer, that these ainounts shall.b4 prdpoxltionIrte1$reII~ td the'

own(s) or coxrtxol(s) less than ~100r/o o'fthe'~si6urr.'xtentthat Kzeenso

2.4 ROVE'FIHS

(a) For each audio-only Phomc Ringtone BeliV~ or Rmgback-Dehvery.ofsr

Compositiorr, the'royalty. shall. be.the greater ofI thirteen cents ($0.13
Q.S.); (ii) 10/o oftlexetail Ringtone selling piice'to consrnners: or (iii)
10% ofthe gross reverrses geirerated (prorated among @1 publishexs) fimri
~censee's website.

(b) For each audio-onlyPre-Recorded.Ringtone Deliveryor.Ringback
Delivery ofa Comprnition,. the royalty shall be the greater ofgi Sftenr
cents ($0.15'.).'Qn.)5% of the retail Ringtone srdliag pxieei@
consumer, or (iii) 10Yeofthe jjess xeyenixes Igen6ratM QNrxtr5@atrrNrg'llpublishers) SumLicensee's website.

(c) For each Audiovinnl Phonic Ringtone Delivery 4fa Grxxrlpositiok this

royalty shall be the greater of(i) twenty celnts ($0l208$.).. gi) .1@Jo ofthe
retail Ringtone se5ngprice to consumers; or (iii) NX of. the gtoss
revenues generated (prorated ainong aH publishers) firrrn Uicctnsee's
website.

1NI'pJAL SERVER FXXATION: For each Jaitial 5ervrjr PkcatiIrn,'thelxalion'ee

(noxx-recoupable) shall be:

(a) Twenty Five Dollats($25.00) pcr each version'ofa Coinposition for.'udioonlyRingtones (for example, ifboth s phonic and a'pre-Recoxded '.
version «& Coxnlxosilion are found on Lie~'s terrier, Licensee shall

. 'rexnit a $50.00 Initial Server Fixation f~);

(d) For each Audiovinn/Pre-Recorded Ringtone Deliveiyofa Coxnprrntion,
the royalty shall be Ihe greater of(i) tw'enty cents ($020-US.); (ii) lFYN of
the retel lbngtone sclhrrg pxxce to consumers; or (iii) IOYs of the gross

rumahe eases



'evenues generated (prorated 'among all'publishers} fram Licensee's
website.

Gross.x-evenues include payment ofany'ind received by Licensee from
advertising found on the Ringtone'portion of.Licensee's website. 'Theseper-
Composition royalty amounts shall be proportionately reduced to the extent

that Licensor own(s) 'or control(s) less than 100% ofa Composition

2 5 $fpursuant to auy fuuture law; other govexnxnental regulation orjudicial
decision Ringtane Deliveries are determined to be digital downloads subject

to stafUtoxy digital download rates and such.statutory digital'ownload rates
hjgher than the royalty rates found herein, the'statutory digitaldownload'll

apply to this Incense oxr the effective statutoxy rate date, if such
effective'date falls dunug the Tenn.

lxx.the event that a third party (1) music,pub]isher, (2) master recording owner,

(3) axxdiovisualIgraptucs content-provider, andlor (4) non-musical nngtone - ..

provider agreewith Licensee to any terms (including terms with respect to
coxnpensation or consideration) more favorable thari those applicable 'ereunder,then effective as ofthe date of such third party agreement; this
license shall be deemed axuended to xnclude such more favorable terms= Upon
request, Licensee shall provide Licensor. with either copies of the third party
agreements or the releva'ut royalty proasians txereof Mot~vit',xstanding any of
the foxegoing, favored 'nations'hall-not appl'y to any advance.payments..

3 Terxxx

e term of this Agreement shall coxnmence as of the Effective Date and
ternxinate three (3) years fxozn the Effective Date (the "Tean").

.. Upon expiration oftheTaxn,.ifLicensee wishes to renew this Agreement for

an additional one.(l) year tenn, it shaD notify Licensor ofsuch desire not later
than a date three (3) monks prior to the end ofthe Tean. Such noti6cahou
shall iriclude proposed temxs;for any such renewal. Any renewal shall be

. subject to the approval ofLicensor; and Licensor reserves'the right te propose
changes to admimstra6ve and other aspects of the Agreaaent as it.deems
.appropriate. Prop'osed changes must be approved in writing by Licensor.

Notwithstanding any of the foregoing, Licensor shall have the right for any
reason whatsoever to automatical)y terminate this License uo earlier than tvIo

(2) y'ears Rom the Effective Date, but only upon thirty (30} days written notice
to Licensee'.

~riter/Publisher Credit

rnid aho N210$



Licensee'haH. to the extent commercially reasonaMe, include in «ny graplncs
.'nd/or imagery displayed in connection vIrithithepiayofuny'mhovisual

Rjngtoxie ofa Composition written credit'n legible foxxn setting forth the'f
the Licensor's write(s) aud publisher(s) efsuch Compositiori,

Additionally, Liceustxr's writer(s) and publisher(s) of earth Cordpositioh
offered by Licensee as aRiugtone must be displhyed oniLicexxsse's iyvebsitc.

. Inadvertent failuie by Licensee to post such hqtiLe shall hot beWjlsideicd a
bxeaclx of this license ifLicensee cures such failure within texx (IO) business
days ofreceipt ofwrittennotice &om-Licens'or.

'eeurxty

In c~pxxectioxx witlr the use ofany Composition, Liceu'see shall implementsad
maintain copy protection ahd digital rights minigement technoIogy and
systexxxs, including sofhAxe andIor harchvaxu functioxxal limitations

. (collectively. "Secunty Systems") with respbet tb all~ otheSe6rice,'ncludingwithout Hmitatio|x iti Sexvers )md Qeihtiog syhteu'as, that (a) 'are '.

desigxxed to prevent uuauthuxxzed repxxxduction and distxibutipxrofthe
Qomposxtxoe, m the foxm ofRmgtones or othervvx~ (b)luu sufsclc6t 'to tuck
and enforce the use hmitations contemplated by'the AgioxsIxent; sn6 (u) xuW'rexceed current indusbyetandards as-they exist Smm time'.to timeRxr'he'c'exxsed

delivery ofmusic via digital.transmission and its xeproductioxx ou'devicesinclnding„without limitation, Covered Devices.
'

In the event it becomes avvsre of'a breacltt ofLiecmsde'0 Security System
{"Security Breach")~ whether through its~& mbni Woxts, upon'bexng
advised by another,party(mcludixxg Licensox') ox'thi Ucts&e shall hse '.

its best efforts to resolve.the Security Breach aud restoxe the full mtegxxtyuf
its Security Systems as quickly as possible. Ifa.solution to the'Security
Breach is not imxnediately'available.(i.e., csxknot'e.raupltsnAnte'd vvxthin
twcxxty-four {24) hours Som the time Licensee b~xnes'swee ofthe Security 'reach);Kiceusee sM) (a) promptly notify Licensor 'ofthe Security Breach in
wrxting'(ealess Licexxsce lesxxxed of the-hxaach.5h!'mHscasor)', stxd@) cssxe
all~ digital.transmission axxd/or rePruduetibnafCbxh@osltiana to the.
extexxt such activities axe or could possibly be affected by the Security.Breach,
pending Rll xesolution ofthe Secunty Breach. In such a case, Licensee(x)
shall keep Licensor reemably 'apprised Ofthe status ofits effoxts to resolve
the Security Bxeach; aud(y) shall not resume the activities that were
suspended pursuant to elis Subsection 5.2 until the M ihtegIrity'fits Secuhty'ystemshas been restored.

To the extent Licensee employs third-paxty technologyin order to operate,
Licensee shall use its best eForts to xnaixxtain and upgxade such technologyby
(a) diligently monitoring any third-party noti5catioxis ofbug-Sx'es, security
holes aud fuuctionalityimprovcxnents; arid (b) obtaining any available



upgrades and bug'-fixes,. and jristalhng,'testing and'istributing such. upgrades
aad bug-fixes as accessary so as to maintain the integrity of its Security
Systeiri&-

54 sae shall use its best efforts.to prevent any. unauthorized'igital
transmissions aad reproductions ofCompositions by'operators and users of
the Service and/or in any facility, on any device '(including Covered Devices),
or by any person under the supervision and/or control ofLicensee.

6. Royal'ty and Security Comphance

6.1 Notwithstanding,,without limiting and in.addition to the general right of
1 jcea5or pursuant to industry custom and practic'e'to exaaijne the books and
'ecprd5 ofLicensee in connection with Licensee s.use'ofthe Compositions,
Licensor shaH be entitled;upon thirty (30) days'otice to Licensee, to
conduct aa examination of the books, records, operations aad Security
Systerris ofLicensee ('oyalty and Security Examination'*) to determine
whether Licensee js in compliance vrith its reportiag, royalty aud security
objjgatioas under this Agreement. Absent a good-faith basis to believe that
Licensee is not in compliance with such obhgations, Licensor shall not seek to
initiate a Royalty and Security Examination more thaa once every twelve (12)
moatlis or more than six (6) years following the temijnatioa ofthis
A'greemeat.

6.2 During. the course ofa Royalty and Security Examination, upon request by'icensoror an examiner acting on its behalf, Licensee shall, within three (3)
busjness days {a) provide access to any information that may be called Iorby
such request, including without limitation any (i).books, records, Ales„-logs,
reports compjlatjons, usage data and other documentation, whether in paper
or electronic form, that we'e or could be used or required to generate or vetify

'icensee's Statements and/or that reflect or summarize Licensees'tatemeats
andlor that verify.that aH provisions of this license are being.complied witliby
Licensee; (ii) financial.information, including books. records, ledgexs, reports,
aad other d'ocuusentatjn, reAectjng cash receipts and general reveriue
accounts to the exterit such inforniation relates directly or indirectly to the
actjvities licensed under this Agreement, and (iii) files, logs, reports,
compilatioris, testing aad iaonitoring data aad other docuiaentation related to

an@or reQectiag the operation and integrity ofLicensee's Security Systeais
. (such information, along with the information described in the-items (a)(i) and

(a}(ji) of this Subsection 6.2, collectively referred to as "Documentatioa");
and (b) through the assistance of'personnel who are familiar with the techaical
and operational aspects ofLicensee's computer, hardware, software, Security
Systems (collectively, "Operatjonai Systems") who are to be'ade available

by Licensee, provide real-time andlor historical access to such Operational
Systems, as requested, sufficient to permit Licensor or its exarainer(s) to
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couduct meaningful tests and analysis to venfy that'px the QjiunItional .
- Systerrxs.are pxoyerly and accurately txuchng and rcpoxtiiig then'se of the .

~ Coxnpo@tions, aud xuyaltics payable thurefor, as contemplated by the termsofthis Agreement; andri) the operational Syste's 'axe'in somp1iance with thesecurity xequixxnnents set forth in Section 5 ofthis Ajycemcajt. Licensee shall.provide tbe infoxmatiou„systems aaxm and personnel ioluixed.by thisSubsection 6.2 See ofcharge and, unless qthetwjle agree'd byLicensor or Qsexamxxxer(s), at Licensee-s place ofbumness

During the course. ofand/nr fioBowing compleIioxx~ ofthe koyIdty, an4 Secuxtty,Hxaxnjxxatiua, upon request byLicensor or 'an kuxxxiner acting an its behalf,,Licexxsee shall make available company personnel at 'sn appropriate level of'enioritysiid/cr.technical ability to discuss and/or resolve particular issues Nd..g~dixxgS arismg out ofsuch exarxxinatiun.

6.4- ~ .Liceixsee shall.m&itain any and all Documentation tljatreasonably mightbe
, expected to.be relevant teLicensox's conduct ofa Rejelty axxjf Setcurity,- Hxaxxxjnation for a period ofat least six (6) 'years follows the expirationer,termjxxation ops Agreement, unless there is a Royaltyand security,Exanxjnation in progress ornot fuHy pesolVed as of'the expiration.ufsuch .

period; iu which case theDocumentation shall be xxxajntamed until tlie Royaltyand S'ecuxityExamination is fuHy.resolved'to'tIxe satisfaction ofLicensor.

jfa royalty examination revea1s a nonpaymentxir underpaying ofxoyalties .due te Licensor, the amounts determined tu be owmg shall be,sub)~ to .interest payable at.41ie rate ofpxjxna plus two percent /So) compounded dailycalculated.&em the date the royaltieswere due to be yaid under tlute applicablere'porting period to the dafe ofultimate payineut to Lictmsur.

'erxninatinn/Default

7.1 All licenmi authoritypmsnant to Licenses issued hereunder shall terminateupon the expiration or terminationof this Agreeinent {unless such.Licensesrenewed puxstiaut tea rsuevvaj of this Agree as contemp]'ated underSection 3,.xn%hiChcase the texxns ofrenewal shall'pplyas apy~riate); and. any fmther txaneeisslon and/pr repxuductioh'of'any Composition after theexpjxation ofthii Agreement shall be prohibited and actionable as an act ofmfringement imder, snd fary subject to the xemedjes pxovided by, the
Copyright.Act. NptwithsLmding.the foregoing, provided that the Agreementhas not been terminated dne to Xicensee's breach or'efault,'ny Serverfixations existing on Servers axxd/or Ringtone Deliveries existing on CoveredDevices as ofthu expiration ofthe Agreement may rezhain pn such Serverssnd Covered Devices; pmvided, however, that such existinI; Servg Pi~tiqns,{jn addition to the Rmghme Deliveries) niay'not'e'urther repr~odu'ce'd ordistxibnted a'fter the expiration ofthe Agreement
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Notwithstanding; without linnting and m addition 'to any'ther reme:dy that

may be available at law or in equity and/or under this Agreement, Licensee
understands and agrees that-: (a). in th'e event Licensee fails to account to

Licensor and pay royalties provided forin. Section 2, Licensor may provide
written notice to Licensee in the same manner as provided in Section
115(c)(6) ofthe Copyright Act that, unless the default is fully remedied within .

thirty (30) days from the date of the notice, this Agreement aud any Licenses
- issued hereunder will be automatically temiinated,-and that such terinination

will render the transmission and/or reproduction or both, ofany-Coxnposition
for which royalties have not been fully paid actionable as an act of
infringement under Section 501 of the Copyright Act, and fullysubject to the
remedies provided by Sections 502 through 506 and 509 the Copyright Act;

(b) in the event Licensee is in inaterial breach or default of«ny pfits
obligations under this Agreement, Licensor.'may'provide written notice to
Licensee in.the same.manu'er as provided by Section 115(c}(6) ofthe
Copyright Act that„unless the default is fully remedied 'within thirty (30) days.
from the date ofthe notice, this Agreement and any Licenses 'issued hereunder
will be automatically tenuinated, aud that such termination vriH render the
further transmission and/or reproduction, orboth, ofany Compo'sition.
actionable as an act of irHnugexnent under- Section 501 ofthe Copyright Act,.

. and fully subject to the remedies provided by Sections 502 through 506 aud
. 509 of the Copyright Act. Licensee fuither understands and agrees that m the

case of inf.-ngement, ineparable barm niay b presum&, aud Licensor shaH

be entitled as,appropriate to injunctive relief', in addition to any other remedy
'hat may be available at law orin equity and/or under-this Agreement. For the

.. - avoidance ofdoubt, and without limitation, Licensee's breach ofany ofthe
obligations imposed by Sections 2; 5 ahd 6 ofthis Agrecmcnt shall be
considered a material breach of, and default under, this Agreement.

To the extent, permitted by applicable law, aud without limitation, the
'occurrence of any of the foHowing events shall also be-considered a material

breach ofand default under this.A~cement= (a) Licensee's dissolution and/or
the hquidation ofall ofLicensee's assets; (b) the Sling ofa petition -in

bankruptcy or insolvency or. for an arrangement or reorganization by, for or
a'gajnst Licensee; (c) the appointrncht ofa receiver or trustee for all or a

- portion ofLicensee.'s assets;.(d) Licensee's assignment ofassets for the
benefit ofcreditors; aud (e) Licensee's insolvency. Upon the occurrence of
any of the events described in items (a) through (e) ofthis Subsection 73,
notvlithstanding, without limiting and in a'ddition to any otlier remedy that

may be-available at law or in:equity and/or under this Agreement, this
Agreement and all license authority pursuant t'o any Licenses granted

. hereunder shall terminate automatically without the requirement ofany further
action on the part ofLicensor

Notwithstanding,- without limiting and in addition to any other remedy.that.

may be available at law or in equity and/or under this Agreement, including .

without limitation the remedies set forth in Subsection 7.2, the breach ofany
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7.5

7.6

of the provisions set forth.in Section 5 shall''utile Licensor to'spei6C
yerforxnance ofsuch pxovision.and/or to texxnmiate,'effeotive immediately'-
upoxl the giving ofnotice, the license authotity pursuaut.to any License

; granted hereunder. '

Notwithstandmg the expiration or termination df this Agieexnent, Sections 2, '

4, 5 grad 6 and Subsections 7.1;7.4, 7-6,84 83,8.4, $5, 8.6 aud 8.8 shall to
the extent applicable suxxmve aud continue to bind Qxe parties aud their legal
.representatives aud successors.

With respect to Ringtones, Ringbacks and anyother uses for Covered Devices
.of'any portion ofany musical.composition owrieI or controlled by Liceusor,

. Licensee acknowledges m)d agrees.that, as to such portions of'such xnusichl
coxnpositioxxs, no such uses shall be subject to 4e'&roy)risiol)s ofSection
115(c)(3) othe Copyright L'aw ofthe United States mHess oruntil ao
provided by any law, other goverx)mental regulation orjudicial deMon.

.8.1

'iscellaneous
Notions. Ail n'odoee bneonder shall

bern

btdtmg ond'cbrit be deemed
etytmtiye (e) it'provided.by bmd doiivery, neon deiivety, (b) ifpmvided by
overnight cc)uerier, one (I) business dayJollowing tbe datesent; and (0) if '

provided by registered orcertified mt)il, xituxn'xeceipt'requested; 6ve (5j
business days foHowiug the date mailed. Notices shaltSe sent to the
.fogowing addxusses:

If to Licensor:

To the address set forth above; Attn: Sr. VP, Legal & Banoness Affairs. Fax:
3-10/441-9094.

If.to Licexlsree

To the addxess set'orth above. Attn: Juu Sumii, COO.
paxx 212/273-6261

8g 'pu~bli fg. Neithtu party shall issue any press release orother pnbhcity
document.concemnxg this Agreement without the priorwntten consent ofthe
other.party

8o4

Assilux)ent. This Agreement may not be assi@ed.

Entire Anreement: Amendment. This Agmqrient,repxxueuts the entiie
understanding ofthe paxlies with respect to the subject matterhereof,
supersedes aH prior and contemporaneous agreeuxents and'understaudiags'of'hepatties with respect to the subject matter hereof, phd mlay not be alteu)dor'nded

except in a wutteu instrument execut'ed by bothparties:
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8.5

8.6

89

Goverrxin Law'urisdiction. This Agreement shall be governed by, and

construed in accordance with, fed'eral law and/or the laws of the State ofNew
York (without giving effect to confhcts of law principles thereof),,as.may be
applicable %ith,respect to any action or proceeding arising out of this
Agr'eernent, the parties (a) agree that the sole and exclusive venue for such
action or proceeding shaH be in a court of appropriate jurisdiction located in
New Y ork County, New York; (2) agree to the appropxiateness of; and waive

. any objection concerning,.the propriety and/or convenierr'ce of, proceeding in.

. such venue, aud'.(3) consent to the'personal jurisdiction ofsuch court.

Severabilit Vr aiver.. Ifa court should determine that auypaxt of'kis
Agreement is invalid or unenforceable, the remainder.ofthis'Agreementshall
.remain in full force and effect. Perfonnance ofany obligation required ofa
.party hereurider may bewaived on]y hy.a written waiver signedby a duly

, authorized officer of the.other party,'hich waiver shaH be effectiye only with:
respect to the specific obligation, described therein.

'~peadln s. The titles used in this A'greement are used for conueaieace only
and arexrot tobe considered in construingar ixiterpreting'this-Agreement.

Assistance ofCounsel. Bach paxty hereto acknowledges that.it has been
represented by its own independent,counsel, who has reviewed this-
Agreement and discussed the terms herein with his orher respective client
prior to execution..

counierorans. This Agreement may be executed inntullitdecouniertraits'aad
delivery ofan executed counterpart may be made by facsimile, each such
counterpart to be consideied arid accepted as an origmal, and 'all such

'ounterparts together to constitute a single Agreement.

partxxerslnp, joirit ventureor other association between the paxties.

811

8.12

this license arid/or acquimi in the course ofbusiness shaH'be kept
conlidential. Such infonrratioxx shall.not be disclosed'atty time except:to the
extent required by a court or other txibunal havingjuxlsdictioxx or.ymmaut.to
rules and regulations ofa governmental body Notwithstanding the 'foregoing,
the parties acknowledge rhat in certain situations, such as where a license
contains a favored nations provisions the information contained in the license
xnay have to be divulged.

It is a condition of the grant of this license that no Composition is used in
conjunction with any visuals of any xnotion picture,'elevision series or other .

production in which the Compasitioxx was used as a cue arid/or soundtrack
composltiou without the written approval &om the owneror licensor ofthe
applicable production orproperty, nor shall any Composition'be used with any
images substantially similar to such production or which uses or portrays any'ttrntrito -13— OQi85



of the principal characters or l&ey location's of'that protluction xvithout the
written. approval froIn such o&vner or licensor ofth0 ap)hale pro'ductiou. In
the. event that Licensee u'ses or authorizes such use of theproduction without

- the written license of the owner or licensor of the production, then Licensor
will be perxnitt'ed to terminate this hcense upon giving noti{:e to Licensee
without repayment or any monie; paid under this license or'ther liabiility to
Licensee. Licensee must provide Licensor withproofofany such written
.appro'val promptly upon requ&~.

IM ~@NESS NHEKEOF, the parties have execute this Agreement:N ofthe
perfective Date: .

. gAMAHA 5MSIC INTER']HVX, MWC.

By Jun Sumri.
Title: COO

BLAH(

By Kent Klavens
Title: Sr VP, Lej,aI & Busiuessiygaim

Amalja itl2l05



Z

&XKuTN CGPY
The Famous Music Publishing Companies .

RINGTONK LICENSING AGRKKMKNT

This agreement.("Agreement") is entered into as ofJanuary I, 2005'("Effective
Date").by and between Jmprovista Interactive Music, Inc.,'779 E. Evelyn Avenue,
Suite E, Mountain View, CA 94041, attn: Ken Okada, CEO ("Licensee"), and The
Famous Music Publishing Companies, 10635 Santa Monica Blvd, Suite ¹300, Los
.Angeles, CA 90925 ("Licensor")..

%HEREAS, Licensee owns and.operates a service pursuant to'which excerpts of
musical'compositions {"Musical Works") in the foim ofRingtones (as below defined)
are digitally reproduced on a central computer server or servers, which Ringtones arc
subsequently transmitted 6om such servers and downloaded to Covered Devices (as
below defined) {"Service"); and

WHEREAS, in order to operate the Service, Licensee seeks.licenses to make Server
.Fixations (as below defined) and reproduce aud distribute Ringtones ofMusical
Works that are owned and/or controlled wholly er partially by Liceiisor,

' NOW, THEREFORE, in consideration of the promises contained in this Ag'reement
and fdr.other good and valuable consideration, the adequacy and sufficiency efwhich
are hereby acknowledged, the parties hereto agree as follows:

"1, Licensing

.I.l Pursuant to the terms of this. Agreement, and-as moreparticularly described
herein, upon receipt of appropriate license requests ("License Requests") froin
Licensee, Licensor shall issue non-exclusive hcenses ("Licenses") to
reproduce and distribute Ringtones ofMusical Works wholly or partially
'owned and/or controlled by Licensor (the "Compositions") for use on
Licensee's Service in accordance with the terms of'this Agreement. The
license authority.contemplated hereunder and granted pmsuant to any License
ivied hereunder shall include'and is limited to". (a) thedigital reproduction of
Ringtones ofCompositions on a central cdmputer server or servers directly
owned and/or directly controlled by I.icensee and located in the United States
{including its temtories and possessions and the Commonwealth ofPuerto
Rico [collectively, the "United States")j ("Servers"), solely for use in

. connectidn. with the Service ("Server Fixations"); (b) the digital transmission
ofRingtones ofCompositions from such Servers for streaming or storage on-
Covered.Devices, solely for use in connection with the Service in the territory
ofthe United States only; (c) the reproduction ofRingtones ofCompositions
on Covered Devices, solely fdr use in connection with the Service in the
United States only ("Ringtone Deliveries"); and (d) the offering of
Promotional Ringtones (as below defmed) ofCompositions, solely for use in
connection with ihe Service.

1
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For,p'nrp'oses of this Agreeinent:

A "Ringtone'" is an excerpt, not to exceed forty five (=45) seconds,.ofa
Composition that is embodied in either (i) a digital Qle containing codes
representing and capable ofbeing rendered into audio and played back as
musical notes constituting the work's melody in eit'her monophonic or
polyphonic form ("Phonic Ringtone"), or (ii) a ~digital file representingan'xcerptofbaimore than forty 5 ve (45) seconds ofa sound recordingof the
Composition ("Pre-Recorded Ringtone") - In both.cases, such excerpt is
generally intended to be digitally transmitted tai and stored jn an end user's

'. Covered Device and played by such intended destination Covered Device
whenever the Covered Device actjvates its ringing or alert furiction indicating

'he arrival ofa c,all,.;message or other notjfication (but no advertisements)
received 'by the Covered Device, and is designed-td be played by such-
Covered Device witlliout any other distribution or.transtnission.
Notwithstanding the. foregoing,.jfthe Composition ex6erptl is intended to be
streamed and heard-by a caller aftei such caller dials the end u. er's Covered'evr'ce,indicating to the caller that the end user's Covered.Device is receiving
their call,, such audio-only exce&pt may be referred to hereunder as a
"Rinpback." Unless otherwise'speciTicaBy provided for herein, all terms 'and

conditions hereunderwluch apply ti& Rjngtoues shall aho. apply to kingbacks.

A "Covered Device" shall mear& amobjle telephone, pager or other portable
comzauniications device with a telephoriic ot merging function that operates

. on a ~yireless communications..network regulatcxi by the U.S Federal
Conununications Commnssion pursuant to ilats rules governing commercial
mobile radio services.

A "Promotional.Ringtone" shall mean-a dkgjtal ~transmission ofa Ringtone in
streamed fcmm made, available t'o a prospective purchaser.free ofcharge and
solely for the pu&pose ofpratmoting the sal'e of the Ring&one, and that does not
result in a reproduction ofany part nr all of the Ringtone that is accessible
except by such prospective purchaser for an intended one-t ime prornotiional
p1aybaok through the operafIion ofa Covered Device or'other device.

"Aucliovjsual" shalf inc;m.synchro~ed with a visual huage (including
graphic's and/or any jnther tyjpe ofiniagery) when acti'vated'fasdescribed'bove)

on a Covered Device. Notwithstanding.the Iforegoing, i:fa Covcned
Device.lights up or vibrates in order to notify the.consumer ofan incoming
ca11, such activity shall not constitute.synchronization.'ny

inrangements (including any remixes) which Licensee shall) cause to be
made of the Compositions shall be rinade at Licensee's own~ expense and shall .

be created only as the readt ofemployment~for~hire, and such anangements
shall be consiidered "works made for hire" as such term is used in the United
Sta(es; Copyri+~t Law, and all copyrights therein and all renewals, extensions .

and reversions thereof throughout the world shaB be owned by Licensor,
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subject to Licensee's use under'his agreerrienL Arrangers shall not'be entitled
to authorship'credit or status as a collaborator or any remuneration by way'of
royalty or otherwise from the authors ofsuch Composition or &om Licensor
or any otherdesignated agents ofLicensor 'or'&om.any society representing.
composerlpublisher- interests This license does not authorize the creation of
any recordings which deliberately imitate the featured and commercially .

exploited vocal performance by an artist ofa Composition.

. Licensee:sh'a]] have the right to use up to thirty seconds (:30) ofeach
.Composition in a "streamed" digital audio transmission &om Licensee's

'ebsite for the sole purpose ofproviding consumers with Ringtone samples.

Nothing in this License shall be interpreted or construed in any manner to
suggest that Licensee is being granted a hcense to use sound recordings.
embo'dying Compositions. All sound recordings must'be cleared prior to any ..
uses ofsuch Compositions (ifthe sound recordings are owned andfor
controlled by third parties)

A]] Licenses are subject to prior approval ofLicensor. Licensee shall remov'e
a Composition. from a]l.ofLicensee.'s servers (and &om any other location
w'hich a]]ows access to such Composition) within seventy toto (72),hours, &om
Licensee's receipt ofLicensor's written notice requestmg such removal, if
such request is due to any type of ]ega] issue'relating to the Composi'tion, or a
request from the composer (or representative ofa composer), owner and/or
co-publisher ofa Composition

1.3 Fo])owing execution of this Agreement, Licensee may begin submitting'icenseRequests to Licensor (to.the attention ofMary Beth Roberts, VP
Catalog Development, The Famous Musie Pubhshing Companies, ] 633
Broadway, 11'" Floor, NY NY 10019, or via email to
mary beth roberts@paramount.corn), which License Requests shall be duly
processed by Licensor. Without limitation, Licensee sha]] include in each 'I.icenseRequest (a) the title of-the Composition for which a License is being-
'requested-, (b) the writer(s) ofth'e Composition; (c) the publisher(s) of the
Composition; and (d) whether.the Ringtone is a Ph'onic Ringtone andfor a Pre-
Recorded Ringtone and/or a Ringback, (e) the name of the record company
that produced the sound recording embodied in a Pre-Recorded Ringtone; (f)
the name of the artist; (g) the ISRCnumber for such sound recording; (h) the
total playing time ofthe Ringtone; (i) the title ofan album for which such
sound recording has been previously licensed;. (t) whether the ringtone is
audio-on]y or audiovisual; and (k) such other information as may be required
by Licensor.

Upon.Licensee's request, Licensor shal] provide Licensee with an electronic.
file specifying the Licenses issued under this Agreement (each such report a
"Confirmation Report"). To aid Licensee in the calculation of r'oyalties, with
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respect to each License, such Confirmation ]Report shall include, ieger alie,
Liccn& or's total administrative percentage share of tach Composition.

1.5 For the avoidance ofdoubt, and without. Iim:itation, the Licenses granted
hereunder'o not extend to or cover: (a). any ri'ght ofpublic performance
.(Licensee must obtain the necessary performing rights licenses either from.. Licensor's dully authorized performing rights societies 6r Licerrsor); (b) any
.copyrights or other rilpts. in sound recordings aud/or visual.images'„(c) any.
print, display d'or karaoke rights; (d)'any adaptation (derivatrve work). rights; (e)
-any merchandising right's;; {I) any use ofa Composition (whetheroi not

. embodied in a sound recordirrg) for a. marketing campaign, producl: tie-in
game'lor contest or otherudse to advertise, permute.6r cross-promote.any
product or service; (g) any use ofthe title of'a Composition, or the nanr'e or

'likeness ofany writer,, publisher or ar~st associated with a tmmposition,
except for idcntilication purposes as dcscrib& 6 S&tirin 4I (h) use:of .

soundahke vocals or creation ofriew lyrics for the Composition{s) -or (i).any
. other usc ofa Composition not speci6cally and expressly&provided for herein.
No Composition shaH be'used in any manner which~.could.be consrdercAI in
bad'taste or in an offurisive manner. Licensee shaII rrot use the.Cor'upositions
in, any marner which brings I.icensor, any. of thu comp6sent. ofthe 'ompositions&er.any.co-publish'nto public diisrcputc or.which r&."Qccts

adversely on the Composi'tiorrs. Compositions shall not be isolated'or'.
positioned in any way which can be construed as advertising orpromoting any

. product or service (including Licensee). Tlie lie&ense autho]rity under:any
License issued hereunder, is limited to and anted solely wfth. r'espect: to
Licensor*s admih istratlve share of the Compositions (ic, ifLicensor.does
not ad'minister 100/o of a Composition, Licerrseelmulst suck 'and obtain a.
license from all other tbi'rd parties'who have an Interest in srrch
Composition prior to an'y use oil such Composition:by Liiccnsee).

1.7

The license authority contemplated by'his Agreement and granted.pursuant to
any License issued hercuriidcr is limited to Licenlsee land~ may not be.
-sublicmscg, assigned or otherwise transferred bg Licensee except to the.
extent express'ly permitted hereunder.,

It is a condition ofthe grant of this.License that no Composition is positioned
or'sed in conj'unciion wrtb any v'isuals and/or property &om anymotion
picture, television series or other productiion:in whicih such Composition was
used as a cue and/or soundtrack composition'(or 'with any image~ substantiaHy
similar to such production or vvhich uses orportrays any ofthe principal
characters or key locations of. that production) without fmthcr negotiation and
license Irorn the owners) (or licensor(s)) ofthe applicable-prodhction or
properly.

Improvista -4- 030104



Reporting and Payinelit ofRoyalties

Licensee shall pay to Licensor an advance ofTwo Thousaiid Five Hundred
DoHars ($2+00.00), to be recoupable against royalties {but not. Initial'erver
F'ixation fees) described hereunder. Such advance is due no later than March.
31, 2005.

Licensee shall"accouht and pay royalties to Licensor quarterly, within forty-
five {45):days aAer the end ofeach calendar. quarter, on the'basis of(a) the
-initial server fixation ofeach audio-only phonic Ringtone, Audiovisual Phonic
Ringtone, audio-only Pre-Recorded Ringtone, Audiovisual Pre-Recorded
Ringtone; audio-only Ringback andfor Audiovisual Ringback ofa
Composition made on.any Server (see paragraph 2D for more.detail) ('1mtial
Server Fixation");. and (b)'ach Ringtone delivery in the form'fan audio-only
Phonic Ringtone ("audio-only Phonic Ringtone Delivery"), Audiovisual

,. Phonic Ringtone {"Audiovisual Phonic Ringtone), audio-only Pre-Recorded
Ringtone ("audio-only Pre-Recorded Ringtone Delivery"), Audiovisual Pre-
Recorded.Ringtone ("Audiovisual Pre-Recorded Ringtone Delivery") and/or
Ringback.("Ringback Delivery") Licensee shall provide Licensor with

.'etailed quarterly statements ("St'atements").in. electronic or written form in
accordance with the format specified by Licehsor (-"Reporting Format',

"whether or not any monies are due to Licensoi; %'ith respect to each quarterly
reporting period, for each License', Licensee-shall-specify in its Statement (i)

. 'the Initial Server Fixation. fee (ifone is dne) for each new Composition added.
to Licensee's schedule (ii) the total number:ofPhonic Ringtone Dehveries

. and/or. total number ofPre-Recorded Ringtone Deliveries (with Ringbacks
reported separately from ether Ringtones) for each Composition (iii) the-
particular retail outlet through which each Ringtone Dehvery was made; (i'v)
the total royalty amount being paid for Imtial Senrer Fixations; (v) the total
roy'a'lty amount being paid for the Phonic Ringtone BeHveries an'd/orPre-
Recorded Ringtone Dehveries; and (vi) such other information as m'ay be
required by'Licensor from time.to time. Any royalty computations based upon
a percentage ofgross revenues generated from.Licensee's website (pursuant to

, . paragraph 2.4 below) shall «Iso. be repoited to Licensor on a quarterly'basis.
Vhthout limiting Licensor's rights and remedies hereunder, at law or in
equity, (i) past-due'payments ire subject to and to be accompanied by
payment of interest thereon at the.prime rate found in the Wall Street Journal'n the'due date plus two percent (2%), compounded daily, from the date(s)
upon which each such payment(s) first became due until the date{s) upon 'hich-eachsuch payment(s) is remitted to I icensor.
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Statements/Accountings/Payments shall be made to:

Famous Music Corporation

10i535 Santa Monica Blvd., Suite $300

Los Angeles, CA 90025

Attn: Sr. VP, Finance:

Fed ID fl 13-0692800

2;3 "INITL»»».L SER»tElR. HXATICN: For each Initia1l Scarer Fixation, thefixation'fee

(non-recoupable) shall be:..

(a) Twenty Five DoHars ($25.00) per eacli version ofa. Composition.for
audio-orily Ringtones (for example, ifboth a Phonic and a Pre-Recorded
version ofa Composition are found on Licensee"s server, X3centee shall
remit a $50.00 InibaLSetver Fixation feeIl;-

(b) FiAy Dollars ('$50„00) per each vision ofa Composition for Audiovisual
Ringtones (for ex:unple, ifboth a Phonic~ and a Pre-Recorded Audiovisual
version ofa Composition are fou»nd on Licensee"s server, Li'censee shall.

'emit a $ 100.00 Ir»itia'l Server Fixation fele); Wd ~

. (c)
.Twenty Five DoHars ($25.00) pet each version ofa Composition for
Ringback use (for examp].e, ifboth'a Phonic.Ringtone and a Pre-Re4wrded
Ringback version ofa.Composition are found on Licensee's server
.Licensee shall remit a $50 00 Initial Server Fixation ~fee);

provided, Ihowever, that these amounls shall be proportionately reduced to the
. extent that Licensor own(s) or contro1I(s) less th& 100% Qf the C',omposlYlon.

2A " .ROY/»LTIKS

(a) For.each audio-only Phonic Ringtone Delivery orRingback:Oebvery ofa
Composition, the royalty. hall be the goer»of(i) thirteen cents ($0.13
U.S.); (ii) 10% of then.e'tail Ringtone selling price to consumers; or (iii)
10% ofthe gross revenues generated (prorate'd among all publishers) from
Licensee's website.

(b) For each audio-only Pre-Recorded. Ringtone 1Delivery or Ringback
, Delivery o fa Composiition, the royalty shell be the greater of(i) fifteen
cents ($0.15 U.S.); (ii) 15% of the: retail Ringtone selhng price to
consuxners; or (ni) 10%'ofthe gross revenues generated (prorated ainong
all publishers) from Licensee*s website. ~
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(c) For each Audiovisual Phonic Ringtone Delivery ofa Composition, the
royalty shall be the greater of (i) twenty cents {$0.20 U.S.); (ii) '10% ofthe
retail Ringtone selling price to consumers; or (iii) I'0% of the gross
revenues generated (prorated. among all pubhshers) from Licen'see's

. website.

(d) For each Audiovisual Pre-Recorded Ringtone Delivery ofa Composition,
the royalty shall be the greater of (i) twenty.'cents ($000 U;S.); (ii) 15% of-
'the retail Ringtone seHing price to consumers; or (iii) 10% of the gross
revenues geperated-(prorated among all publishers) from Licensee's
website..

2,5

. - Gross revenues include payment ofatty kind received by K.icensee from
-advertising found on the Ringtone portion ofLicensee's website..These.per-

. Composition royalty amounts shall be proportionately reduced to'he extent
. that Licensor own(s) or control(s) less than 100a/o ofa Composition.

Ifpursuant to any future Iaw, other governmental regulation orjudicial
decision Ringtone'De]iveries are determined to be digital downloads subject
to statutory digital download rates and such statutory digital download rates

. are higher than the royalty rates found herein, the statutory digital download
rates will apply to this License on tlie effective statutory rate date, ifsuch
effective date falls during the Term.

2.6 In. the event.that a third party (I) music pubhsher, {2) master recording owner
.'(3) 'audiovisual/graphics content-provider; andlor (4) non-musicaI ringtone
provider agree with Licensee to.any terms (including terms with respect to
compensation or consideration) more favorable than those applicable
hereunder, then.effective'as of the date-ofsuch third party agreement,this'icense

shall be deemed amended to include siich more favorable terms. Upon
request; Licensee shall provide Licensor with either copies of the third party
agreements or the relevant royalty provisions thereof.

.-3. Term-

3 I The term ofthis Agreement shall commence as.of the Effective Date and
terminate three (3) years from the Effective Date (the "Teim').

3.2. Upon expiration of the Term, ifLicensee wishes to renew this Agreement for
an additional one (I) year term, it shaH n'otify Licensor ofsuch desire not later
'than a date three (3) months prior to the end ofthe Tenn. Such notification
shall include proposed terms for any such renewal Any renewal shaH be
subject to the approval ofLicensor, and Licensor reserves the right to propose
changes to administrative and other aspects of the Agreement as it deems
appropnate. Proposed changes must be approved in writing by Licensor
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3.3 .Notwithstanding any ofthe foregoing, Licensor shall have the xigixt for any
xeason whatsoever to automaticaHy terminate this License no earlier than two
(2) years fxnm the Effective Date, but only.xxpon thirty (30) days written notice
to Licensee.

4 Writer/Publisher Credit

Licensee shaH, to the estent.commerciaMy reasonaMe, irxclude in iny graphics
and/ot imagery displayed in connection with the playxxfany Audiovisual
Ringtone ofa.Composition written credit in'legible'foxxrx setting/orth the
names ofthe Licensor's writ'er(s) and publisher(s) ofsuch Compositioii.
Additionally, Licensor's writer(s) and publishei(s) ofeach Composition
offered by Licensee ai a Ringtone must be displayed ozl Lienee s website.
Inadvertent failure by Licensee to post sIxchinotIice ghaH xtot beicoxtsidered~ a
bxeach ofthis lic'ense ifLicensee nues such failure within teu (IO) business
days ofreceipt ofwritte notice fxom Licensor. l

5.1

Security

In connection with the use ofany Composition, Licensee shall implement snd
maintain copy protection-aud digital xights management technology and
syslexns, including sofbvare axtd/or hardwaxe functional limitations
(collectively, "Security System~ with respect to all aspects ofthe Sexvice,
.inciudmg.without limitation its Sexvers.and operatmg systems, that (a).are
designed to prevent unauthorized relxroducbon and distxibution ofthe 'nmpositien„inthe form ofRingtcines or otherwise; (b) are. suf5cxent to.tract
and enforce the use limitalxons contexnplated byl thi0 AtIxeeilnedt; add (0) xxileet'r

exceed current nxdustry standaxds as they'exi@ &bm time to time for'he
licensed delivexy ofmusic via digital transmission and'its reproduction on
devices including, witlxout limitation, Covexed Devices,

In the event it becoxnes aware ofa breach ofLicensee's:Security Systems
securityBreach"), whether through its owxx xnonitoriug efforts. upon being
advised by another.paxty (including Licensor) or otherwise, Licensee shall use
its best efforts to resolve the

Security

Breac and restoie the full intejyity of
its Security Sjslems as quicMy as possible. ilfaisolutiotx to'the Secdiity
Bxeach is xxot mnnediately available (i.e„'annot be imp)emented withm
twenty-four (24) hours from the time Licensee becomes awaxe of the Security

. Bxeach), Licensee shaH (a) promptlynotify Licensorofthe Security Breach in
writihg (unless Licensee learned ofthe breach &om Xiceusur); and (b) cease
all fuxther digital txausmission and/or xepxodIixctibn dfCIxmltosifion$ to the'xtentsuch activities are or could possibly be affect by the Security Breach,
pending full resohxtion ofthe Security Bteach. Iu such a case, Licebsa'. (x)
shall keep Licensor reasonably apprised ofthe status ofits efforts to resolve
the Sccuxxty Breach; and (y) shall not

rhyme

le activities that 'were
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suspended pursuant to this Subsection 52 until the full integrity of its'Security
Systems has been restored.

5.3 To the extent Licensee employs third-party technology in order to operate, .

Licensee shall use its best efforts:to maintain and upgrade such technology by
(a) diligently monitoring any third-party notifications.ofbug-'fixes,, security'olesand functionality. improvements; and.(b) obtaining any available

..upgrades and bug-fixes, and installing, testing and distributing such upgrades
and bug-fixes as necessary so as to maintain the-integrity ofits Security
Systems.

Licensee shall use its best efforts to prevent any unauthorized digital.
transmissions and reproductions ofCompositions by operators and users of
the Service and/or in any facility, on'any device (including Covered Devices),
or by any person under the supervision andlor control ofLicensee..

Royalty aud Security Compliance

6.1 Notwithstanding, without limiting and in addition to the,general right of.
Licensor'pursuant to industry custom and practice to examine the books and
records ofLicensee in connection with Licensee's use of the Compositions,
Licensor shall be.entitled, upon thirty (30) days- notice to Licensee, to
conduct an examination of'the books, records, operations and Security
Systems ofLicensee {"Royalty and Security Examination") to detaimine
whether Licensee'is in compliance with its reporting, royalty and. security
obligations under this Agreement. Absent a good-faith basis to believe that
Licensee is not in compliance with such obligations, Licensor shall not. seek.to
initiate a Royalty and Security Examination more than once every twelve (12)
inonths or m're than six (6)-years following the termination of this
Agreement.

.During the course ofa Royalty and Security Examination, upon request by
'Licensor or an examiner acting on its behalf, Licensee shall. within three (3)
busiiiess days {a) provide access to 'any information that may be called for by
such request, including without limitation-any (i) books, records, files; logs,
reports, compilations, usage data and other documentation. whether in paper
or electronic form, that.w'ere or could be used or required to,generate or verify
Licensee's Statements and/or'that reflect or summarize l.icensees'tatements
and/or that verify that all provisions of this license are being complied with by
Licensee, (ii) financial information, including books, records, ledgers, reports,
and other documentation, reflecting cash receipts and general revenue
accounts to the extent such information relates directly or indirectly to the
activities licensed under this Agreement; and {iii) files, logs, repo'rts,
compilations; testing and monitoring data and other documentation related to
and/or reflecting the operation and integrity ofLicensee's Security Systems
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(such information, along with tlie information described in the items (i)(i) and
(a)(ii) of this Subsection.62, eoBectively deferred tti.as I"Documentation");
and (b) through the assistance ofpeisonnel who «ie.familiar with the teclmical
and operational aspects ofLicensee's cotnputer, haitdware, software„Security
Systems (collectively, "Operational Systems")who aie to be made available
by Licensee, provide rehl-timeand/or historical uccess to suchOperationai
Systems. as requested; suf5cient to permit Licensor or its exantmcr(s) to
conduct meaningful tests and analysis to yeiI|fy thatloi the Qperational'
-Systems are pmperly and accurately traciang and reporting theuse ofthe
Compositions, and ioyalti'es payabie therefor, as contemplated by the terms of
this Agreemerit; and (ii) the Operational Systems are in coinpliance-with the
security xequireinents set forth in Section 5 ofthis Agreement. i Licensee shall
provide the informatioh gems access and'peeonnel ttxpiired by'this
Subsection 62 See ofcharge and, unless othew6se hgnhed byLicensor'or its
.exammei(s), at Licensee's placeofbusiiiess.

6.3 During the course ofaud/or following compJetion ofthe Royalty aud Security
Examination, upon xecpest by Licensoror an examiner acting on itI; behalf,
Licensee shall make available companypersonnel at an'appropriat« level 'alf
seniority. and/or technical ability to discuss and/Or resolve particular issues. and.
endings arising out ofsuCh

examination.'icensee

aha9 maintain.any and aH Donmientation that'reasonably: might be
expected to be relevant to Licenses conduct ofa Royalty and Security
Examination for a period qfat least six (6) yeas following the expiration or
termination ofthis Agreement, urdess there is a Royalty and Security
Examination in projress or not fully iesolved as oftbe expiration ofsuch,

. period, in which case the Documentation shall be maintained until. the Royalty
and Secmity Hxemination is fully resolved to the satisfaction ofLicensor.

Ifa royalty examination xeveals a nonpayment ar underpayment ofmyalties
due to Licensor, the amounts determined to be owing shaB be subject to
interest payable at the rate ofpxime plus two percent (2%) compounded daily
calculated Semi the date the royalties vrexe due to'be paid under theapplicibie'eporting.penedto the dateefuNimate paymeiit to Licensor.

7.

7.I

Termination/9«fault

AH license authority pursuant to Licenses issued hereunder shall teminate
upon the expiration or termination of this Agreeinent (unless such Licenses
are renewed pursuant to a ienewal ofthis Agreement as contemplated under
Section 3, in which case the tams ofrenewal shall apply as appropnate), and.
any further transmission and/or reproducgonlofany Corhpoktioba afler the ','xpirationofthis Agreement shalfbe prohibited aud,actionable as an act of
infiingement.under, and fully subject to the remedies provided by, the 'opyiiJg Act, Notwithstanding the foregoino provided that the Agreement
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has not been terminated due to Lidensee's breach or default, any Server
Fixations existing on Servers and/dr Ringtone Deliveries existing on Covered.
Devices as ofthe expir'ation ofthe Agreement may reinain on such S'ervers
and Covered Devices; provided, however, that such existing Server Fixations
(in addition to the Ringtone Deliveries) may not be further reproduced: or
distributed after. the expiration of the Agreement.

7.2 - Notwithstanding, without limitmg and in addition to any oth'er-remedy that
may be available at law or in equity and/or und'er this.Agreement, Licensee
understands.and ayees that; (a) in the'event Licensee fails to account to
Licensor and'pay royalties provided for in Section 2, Licensor mayprovide
written notice to-Licensee in the same manner.as prov'ided in Section
115(c)(6) of the Copyright Act that, unless the default is fuHy remedied within

'hirty (30) days &om the date.ofthe notice, this Agreement and any Licenses
'

issued 'hereuiider'wiH-be automaticaHy terminated, and'that such termination
will render the transmission and/or reproduction or both, of 'any. Composition
for which royalties have: not been fuHy paid actionable as an-'act of
.infringement under Section 5GI of the Copyright Act,.and fully subject'to the
remedies provided by Sections 502 through 506 and 509 the Copyiight Act;.'b}'inthe'event Licensee is in material breach or default ofany ofits

- obhgations under thisAgreement, Licensor may provide wiitten"notice.to
'Licensee in the same manner as provided by Section 115(c)(6) of the 'opyright.Actthat,.unIess the default is fully-remedied withiri thirty (30) days
.fi om the'ate.of the notice, this Agreement and any Licenses issued hereunder.
wiH'be autoniaticaHy terminated, and that such teinnnation will render the
further transmission and/orreproduction, or both; ofany Composition
actionable,as an act.of irdiingement under Section. 501 of the Copyright Act,
and fully subject to the remedies provided by Sections 502 through 506 and
509.ofthe Copyright Act. Licensee further understands aud agrees that in the
case ofinfriiigement, irreparable harm may be presumed, arid Licensor shall
be entitled'as appropriate to inJunctive relief in addition to any other remedy.
that may'be available at Iavr or in equity and/or under this Agreement. For the
avoidance ofdoubt, and without limitation, Licensee's'breach ofany'f the
obligations imposed by Sections 2, 5 and 6 of thi's Agreement shaH he
considered' m'ateriaI breach'of, and default under, this Agreement.

7.-3 Except to the extent expressly excused by applicable law, the occurrence of
any of the foHowing events'shaH also be considered a mataial breach ofand'efaultun'der this Agreement:. (a) Licensee's dissolution aud/or the
liquidation ofaH ofLicensee's assets; (b) the filing ofa petition in bankruptcy'r insoIvency or for an arrangement or reorganization by, for or against
Licensee, (c) the appointment ofa receiver or trustee for aH or a pottion of
Licensee's assets; (d) Licensee's assiyunent ofassets foi the benelit of
creditors; (e) Licensee s insolvency; (I) Licensee's Jack dfa legaHy valid
license, at any time during the Teim, for any Musical Works wholly or
partiaHy owned or administered by Licensor that are beiiig exploited by
Licensee in any manner Upon the occurrence ofany ofthe events described
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. in items (a) through (fJ of this Subsection 73, n6twithstanding, without
: limiting and in addi6on to any other remedy that maybe available at law ori'quityand/or under this Agreement, this Agreement and aH license authority
pursuant.to'any Licenses granted hereunder shall teoninate automatically
without the requirement ofany fmther actiotr oit thet paitt oSLidens6r. 'otwithstanding,without limiting end in additum tiI anP other remedy that
miy be available at lsw or in equity andlor under this A'greeme'nt, includmg

- -without limitation the remedies set forth~ in SubSec6on 72 .the breach ofany ~

.oftheprovisions set forth in Section 5 shaH ientitle Licehsot'to @ceil
performaiice tifsuch pmvision and/or to tenuinate, effective immediately
upon the.giving ofnotice, the license authorlity ~ra&ant to 4y Limni
granted heriunder.

notwithstanding the expiration or feomhatiba ofthh A~ekt, Sections'2, '

4, 5 and 6 and Subsections 7.1, 7.4, 7.6, 82, 8&, 8.4, 8.5, 8.6 und 8.8 shaR to
the extent applicable survive aud continue to bind the parties and Qeir legal
-representatives and successors.

6 %ith iespect to.Ring(ones, Ringbacks and any other uses for Covered Devices
ofany portion ofany musical composition owned or contmHed by Licensor,
License'e acknowledges and agrees that, as to such portions ofsuch musical.
compositions, no such uses shaH be subject to the provisions ofSection
115(c)(3) ofthe Copyright Law ofthe United Stateii unless br itntil'so '

provided by any law, other governmental relpilatien orjudicial decision,

8.

effec6ve (a) ifpiuvided by hand dehvery, upon delivery; (b) ifprovided by
overnight courier, one(1) business day following the date sent;:and(c).if,
provided by registered or certified mail; retaken xuceilit ahquctsted, five (5)
business, days following the date mailed 'o6ces shall be sent to the
foHowiug addresses:

MisceHaneous

8.1 No6ces. All notices hereunder sMl be m writing and shaH'.bedeeined.'f

to Licensor:

Ifto Licensee:

To the address set forth above. Attn: 6'SL 0'tAAOi
-.0 lFax. lnCO &OK b 0

8Z Publicitv. Neitherparty shaH issue any prem) rehash or bthh'publicity .'ocument

concerning this Agreement without the prior written consent ofthe
other party.

3'o the address set forth above. Attn: Sr.'VP, Legal 8c Business Affairs. Fax: '10/441-9094.

tmpmvista -12- 030I04



8h3

84

.8;5

As~si ment. This Agreement may not be assigned.

Entire A cement'mendment. This Agreement represents the entire.
understanding ofthe parties with respect to the subject matter hereof,
supersedes all prior and contemporaneous agreements and understandings-of
the parties with respect to'he subject matter hereof, and may not be altered or
amended.except. in a written instrument executed by both parties.

.Govemin Law Jurisdiction. This Agreement shall be gove'rned by, and
construed in accordance with, federal law.and/or the laws of the State ofNew
York (without giving effect to confhcts of law principles thereof1; as may be
applicable. %ith respect to any action or proceeding arising out ofthis'greement,the parties (a) agree that.the sole and exclusi've'venue for such

. actioti or proceeding sh'aH be in a court ofappropriate jurisdiction located in
New York County, New York'„(2) agree to the appropnateness of, and waive
any, objection conceining, the propriety and/or convenience of, proceeding in
such venue; and p) consent.to the personal jurisdiction ofsuch couit.

'.10

.8.1'1

. Agreement iainvalid or unenforceable, the remainder of tMs Agreeinent'shall
remain in full force and effect. Per'forinance ofany obligation required ofa . - .

party hereunder may be waived only by a written waive'r signed.by a'duly
authorized 'officer of the other party, which waiver shaH be effective only with.
respect to the speci6c'bligation described therein.

H~eadin s. Ihe titles «sed in this Agreemeni are used yor convenience only
aud are not to be considered in construing or interpreting this Agreement

Assistance ofCounseL Each party hereto acknowledges that it has been
represented by its own independent counsel, who has reviewed this
Agreement and discussed the terms herein with his or her respective client
prior to execution..

~Couaie arts. Th s Agreement may be execcta lnmuitiptemulltelparts anti
delivery ofan executed counterpart maybe made by faosimile, each such

.-, counyterpart to be consid'ered and accepted as an original, and all such
counterparts together to constitute a singleAgreement

b~to Pannershi . Nothing herein shall create, expressly or implied, a
partnership, joirit venture or other association between the parties.

Confidentialit . Licensee.and Licensor agree that. all inforination contained in .

this hgcense and/or acquired in the course ofbusiness shall be kept
confideritial..Such information shall not be disclosed at any time except to the
extent required by a court or other tribunal having jurisdiction or pursuant to
rules.and regulations ofa govennnental body. Notwithstanding the foregoing,
the parties acknowledge that in certain situations, such as where a hcense
contaiiis a favored nations provision, the information contained in the license .

may have to be divulged
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8.I2 .It isa condition o:f the grant of this hcense that no Composition is used in..
conjunction with any visuals, ofany motion picture, television series.or other.
production in which the C.omposition was used as a cue and/or soundtrack

. composition'without the writ ten approval Rom the owner or licensor ofthe
apphcable production or property, nor shall any Composition be used virith any
images substantially simrlar to such productiion or which uses or portrays any
ofthe principal charactent or. key locations of that production without the
writt'en'approval from such owner or licensor of'the applicable productiion. Iu
the event that Licensee uses.or authorizes such arne ofthe production without
the-written license of the ~owner or licensor oftheproduiction, then Licensor

. will he permitted to terminate this hcense upon giving miotic'e to Licensee .

without repayment or any monies paid under this license or other Hability to
Licensee. Licensee must provide Licensor with proofofany such wiitten

. approval promptly upon request.

IN WITHBSS WHEREOF, the partha.have execute +is-Agre(:ment a's of'the
Effectiv Date:

I.ICRNSEE

roc.rsi & bi7&vAi fl!14 W~ug /w L

By ~ u'Ar
Print name:

. Title - - M&'~ p ~k- Pk agan

F~~-'s"Jc.~ x ccz-&

4USI -P'UBLISHING COMPANIRS

By:
Pririt name
Title:
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The Fanrous'Music Publishing Companies .

RINGTONK LICENSING AGBXEMRNT

This agreement {"Agr'cement") is entered into as ofJanuary 1, 2005.("Effective
Date"} by aiid between CeHus USA, Inc.; a subsidiary ofAirborne Rntei taininent,
at 19590 E. Mainstreet, Suite 209, Parker, CO 80138 ("Licensee"),,and The Famous
Music Publishing Companies. 10635 Santa Monica Blvd, Suite /I300, Los Angeles,
CA 90025 ("Licensor")

WHEREAS, Licensee owns and operates a service pursuant to which excerpts of
. copyrighted musicakcoinpositions ("Musical Works") in the form ofRingtones {as

below de6ned) are digilaHy reproduced on a'central c'omputer server or servers,
which Ringtones.ar'e subsequently'ransmitted from such servers and downloadcd to
-Covered Devices (as below de6ned). ("Service");, and -.

WHEREAS, in order to operate the Service, Licensee seeks licerises'to make Server
Fixations (as'below defined) and'eproduce and distribute Ringtones ofMusical
Works that. are owned and/or controlled whoHy or partially by Licensor;

NOW., THEREFORE, in consideration of tlie promises ooritained in this Agreement
and for other good and valuable consideration,.the adequacy. and suNciency ofwhich
.are her'eby acknowledged;- tlie parties hereto agree as follows=

'l. l 'Pursuant to the-terms of this Agreement, and as more particularly described
herein, upon receipt ofappropriate license requests ("License Requests") from 'icense'e,'Licensorshall issue non-exclusive licenses ("Licenses") to
reproduce and distribute Ringtones ofMusical Works owned and/or

wontroHed by Licensor (the "Compositions ) for use on Licensee's Service in
accordance with the.terms of this Agreement. The license authority .

contemplated h'ereunder and granted pursuant to any License issued hereunder
shaH include and is limited to: (a) the digital reproduction efRingtones of
Compositions on a central computer server or servers'directly owned.and/or
directly controlled by Licensee and located in the United States (including its
temtories and possessions and the Commonwealth ofPuerto.Rico
[collectively, the "United States"}].("Servers"), solely for use in connection
with the Service ('erver Fixations'; (b) the digital transmission ofRingtones
of. Compositions from such Servers for. streaming or storage on Covered
Devices, solely for use.in connection with. the Service in the temtory of the
United-States only; (c) the reproduction ofRingtones ofCompositions on
Covered Devices, solely for use in connection with the Service in the Umted

.States.only {"Ringtone Deliveries ); and (d) the offering ofPromotional
Ringtones (as'below defined) afCompositions, solely for use in connection
'with the Service.



For puiposes of. this Agre'ement

A "Riugtone" is an excerpt, ne&t to exceed forty'five (:45) seccinds, ofa.
. Coinposition that i.s eraboclied in either (i) a digital file containing.codes
'epresenting and capable ofbeing renclered into audio and played back as
musical notes constituti'ng the"work's melody .in eithei'onophonic or
polyphonic form ("'Phonic Ringtohe")„or (ii) 'h digital! file rep!rese!ntiag'an

. excerp1. ofno more tha!o'forty fiv'e (:45) seconds of a sound recorcling ofthe
Composition ("'Pre-Recorded'Ringbone"}., In both cases, such excerpt is
generally iatended to he digitally transmitted'to arid stored in.an end user's

. - Covered Device and played by such intended destination'overed De'vice
whenever.the Covered Device activates its ringing! or alert furiction indicating
the arrival ofa eall, message or other notification (but no adv&:rti'sements)

. received by the Covered Device, and is designed'.to bel,played by:sucli.-:
Covered Oevibe without any other distxibutiomi or tran,smission.
Notwitllistanding the foregoiag,-ifthe Composition excerpt is.infended to be
streamed and hearcll:by. a ca Ber after such caBelr dials the clad risers Covered
Device,, indicating to the caller that the end usher's!Co+ered Device is receiving.
their.call, such audio.-only excerpt may be referred to Iiereunderas.a
"Ringback." Unless othenvise specifically pr6yidkd.for herein, all terms 'and
conditions Iliereunder yvhich.apply to R.ingtones shaB also apply.to Rnigbacks.

A.".Covered 'Devices'hall mean a mobile'telephone, pager or.'other'ortable
communications device with a telephonic or messaging function that opemtes
on a wireIess communicati&ons networI&;regulated by Sie U S )Federal
Communications.Commission pursuant to its rules; governing conimercial
mobile radio services.

A "Promotional Riiagtoiie'-'shall mean a digitall.transmissi&in of'a Ringtone.in
streamed foim made available to a prospective purchaser tee'ofcharge atid
solely f'or tlie purpclse ofpromoting the sale of! the!Rin!gtoi!ie, aud that does not
result in a reproduction ofany part or all af the Ringtone that. Is accessible
ex'cept by such prospective purchaser for an intended one-timepromotional
playback through the oloexatioa, ofa Covered Device.or other device..

"Audiovisual"'shal.l mean synchronized with 6.'vi4ual ima'ge (incItichi:!g
graphics and/or any other type of imagery) when activated (as described-
above) on a Covered Device. Notwithstanding the! fort:going', ifa Covered
Device lights up or vibmtes in order to notify t'e consumer ofan incoming
call, such activity shall not constitute synchron!ization.!

Any arrMig1:ments which Licensee shall cause to b!e miide!of the Compositions
shaH be made at Licensee's own expense and s!hail! be treated only as the

.result ofemployment-for-h!ire, and'such aiiungements shall be considered
"works .made for hire" as such 1!ermi is used'n the l3nitkd State's Copyright
Law, and al:l copyrights theirein and'. aH renewals, extensions and reversions
thereof 1lhroiogh'out ihe world shaH be owned by Linens!or, &abject to



Licensee's use under this agreement; Arrangers shall not be entitled to "

authorship credit or status as a collaborator or any remuneration by way of
royalty or otherwis'e from the authors of such Composition or'from Licensor
or any other designated agents ofLicensor or from any so'ciety representing 'omposer/publisherinterests. This license does not authorize the creation of-
any-recordings which deliberately imitate the featured and commercially
exploite'd vocal performance'by an artist ofa Composition.

:Licensee shall have the right to use up to thirty seconds (:30) ofeach
-Composition in.a "streamed". digital audio. tmnsmission front Licensee's .

website for the sole purpose ofproviding consumers with Ringtone.samples.

Nothing -in this License shall be interpreted or construed in any manner to
suggest that Licensee. is being granted a license to use sound recordings
embodying Compositions. All sound recordings must be cleared prior to any

. uses of such.Compositions (if the sound recordings aie owned 'and/or
contro1led by third parties). Licensee shaB not distribute any. "master tone" '

. that embodies any portion. ofa Composition unless Licensee also4btains the
rights to the'underlying Composition directly from Licensor, or unless the.
party providing Licensee with'a license to such master tone h'as'a direct
agreement with Licensor giving such party the undisputed right to grant to

. Licensee the rights required to exploit such master tone together with the
. rights to the underlying Composition.

All Licenses are subject to. prior approval ofLicensor. Licensee shall remove.
. a Composition from aH off icensee's servers'(and from.any other location
which allows. acc'ess to such Composition) within seventy two {72) hours from
Licensee's receipt ofLicensor's written notice 'requesting such removal, if
such request'is due to any type of legal issue relating.to the Composition, or a
request from the composer.(or representative ofa composer), owner and/or 'o-publisherof a Composition

FoHowing execution of this Agreement, Licensee may begin submitting
License Requests to Licensor (to the attention ofMary Beth Roberts, VP
Catalog Development, The Famous Music Publishing Companies,,1633
Broadway, 11'" Floor, NY NY 14019; or.via email to - ..
mary beth roberts@paramount.corn),'which License Requests shall be duly
processed by Licensor. Without limitation, Licensee shall include in each
License Request (a) the title.of the Composition for which a License is being
requested; (b) the writer(s) of the Composition; (c) the publisher(s) of the
Composition; and (d) whether the Ringtone is a Phonic Ringtone and/or'a Pre-
Recorded Ringtone and/or a Ringback, (e) the name of the record company .

that produced the sound recording embodied in'a Pre-Recorded Ringtone; {1)
the name of the artist; {g) the ISRC number for such'sound recording; (h) the .

.total playing time ofthe Ringtone; {i) the title ofan album for which such
sound recording has been previously. licensed; O) whether the ringtone is



.audio~only or audIovisual.; a'nd (k) such other'! induc!irmtitioi!i:as may be required
by Licensor.

1.4 'pon LicenseI"s request, I;icensor shall provide Licctnsed with alt ekctroni'c .

file specifying the Licenses issued under this Agteement (each such.report a
"Confirmation Report"). To aid l.icensee in the Mculation ofroyalties, with'espectto each License, such Corilfirmation Repo!rt shall include, iniai alia,
Licensor's total.administrative percentage share ofeach Composition.

L5 'For the avoidance ofdoubt, and without liinitation, the Licenses grarited
hereunder do not c:xtend to or cover: (a) any iIighl ofgublic performance
(Licensee must.obtain the necess~ly performmg rights lie~uses either from

. Licehsor's duly authorized p'erforming rights societies or Licensor); (b) any,
copyrights.or other rights in sound recording) aniII/or visual itnag~; (c) any .

. print, disp]lay or karaoke rights; (d).ariy adaptation (derivative work) rights", (e)
any merchandising iights; (f) any. use ofa Composifion (whether or not
embodied in a sound recording) for i marketing campaign; prod&set tie-in,
'game or contest or otherw»ise to advertise,: promote or cits-promote any'roductor ser vice; (g) any use of the title ofa Composition';.or:the name or-
likeness ofany writer„, publiskier'. or artist associated.@ith 'a COm+sition;
except.for identi6iwtion purses as d'escribed in Section.4; (h) use ofthe
lyrics of the Composiiions in conjiunction with Phonik Ringtones„or.'(i) 'any
other'use of: a Composition not specifically, aiad expressly prc}vide'd for'herein.
No Composition shell be used in any manner which could'be'coiisidered in .

bad ta. te cir in au offensive manner. Licensee scull riot u'se the Compositions
'in ariy mammer whIich brings.Licensor» any of the coinposers of tire
Compositions„or any»co-publisher into public disrepute or which reflects
adversely on the.Compositioiis. CompositioiIs sliall dot be isolated or
:positioned in any»vvay which can 'be construed as advertising or l&romoting. any.
product'or service (including Licensee). The license authoriity under any
License issued hereunder is limiited to and grauted sollely with respect to
Liceusor*s administrative share of the Compositious tie, ifLicensor does
uot administer.10I0%'of:a Compos@lou» Licensee must-seek and obtain a
license. from aB eillier. thi'rd parties who hake in ituIterkst 1'a sttch 'omyositiionprior to any use ofsuch Com'ptisltlott by Lioevushe). '

6 The license.authority contemplated by this Agreemerit and gnmted pursuant to
any License issued hereurider is limited to Licensee and may n'ot be
sublicensed, assigned or otherwise transferred by Lic'ensue except to the
extent expressly permitted hereunder

1./ It is a condition of the grant of',this License that n'o Composition is positioned
or used in conjunction with any viIsuals and/ot propetIty from~ any motion
picture, television series or ofher production in which such Composiilton was
used as a cue and/or souncltrac:k composition (or with any images substantially
similar to such production or which uses or portrays any of the princiipal
characters or key locations of that production) without further negotiation and



.license from the owner(s) (or licensor(s)) of the applicable productionor'roperty.

2. Reporting and Payment ofRoyalties

2.1 Licensee shall pay to Licensor an advance of-$0- Dollars to be recoupable
against royalties (but not Initial Server Fixation fees) described hereunder.

2.2 Licensee shall account and pay'royalties to Licensor quarterly, within forty-
five (45) days after the end ofeach calendar quarter, on the basis of{a) tlie
initial server fixation ofeach audio-only Phonic Ringtone, Audiovisual Phonic
Ringtone, audio-only Pre-Recorded Ringtone, Audiovisual Pre-Record'ed.
Ringtone, audio-only Ringback and/or Audiovisual Ringback ofa
Composition made on any Server {see paragraph 2 3 for more detail) (-"Imtial
Server'Fixation"); and (b) each Ringtone delivery iu the foon ofan.audio-only

..Phonic Ringtone ("auidio-only Phonic Ringtone Delivery"), Audiovisual.
Phonic Ringtone ("Audiovisual Phonic Ringtone)„audio-only Pre-Recorded
:Ringtone {"audio-only Pre-Recorded Ringtone Delivery"), Audiovisual Pre;
Recorded Ringtone ("Audiovisual Pre-Recorded Ringtone Delivery") and/or
Ringback ("Ringback Delivery"). Licensee shall provide Licensor with
'detailed quarterly statements ("Statements") in electronic or written form in

. accordance with the format speciIied by Licensor ("Reporting Format"),
whether or not any monies'are due to Licensor With respect to each quarterly
reporting period, for each License, Licensee shalI specifiy in its. Statement (i)

..the Initial Serv'er Fixation fee (ifone is due) for each new Coinposition.added
to Licensee's schedule; (ii) the total. iiumber ofPhonic Ringtone Deliveries
and/or total number ofPre-Rec'orded Ringtone Deliveries.(with- Ringbacks
reported separately from other Ringtones) for each Composition; (iii) the
particular retail outlet through which each Ringtone Deliveiy was made; (iv)

'

the total royalty amount-being paid for Initial Server Fixations; (v) the total
royalty amount being paid.for the Phonic Ringtone Deliveries and/or Pre-
Recorded Ringtone De]iveries; and (vi) such other information.as may be
'required by Licensor from time to time Any royalty computations based upon

. a'perdentage ofgross revenues generated from Licensee's website {pursuant to
paragraph 2.4 below) shall'also be, reported.to Licensor on a quarterly basis.
Without liniiting Licensor's rights and remedies hereimder, at.law or in
equity, (i) past-due payments are subject to and to be accompanied by
payment of interest thereon at the prime rate found in the Wall Street JournaI
on the due date plus bvo percent (2%), compounded daily, from the date(s)
upon which each such payment(s) first became due until the date{s) upon
which each such payment(s) is remitted to Licensor.

Statements/Accountings/Payinents shall be made to=

Famous Music Corporation

10635 Santa Monica Blvd, Suite //300
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X.os Angeie.~,CA 9'0025

Attn: Sir; UP,-Finance

Fed ID N 13-CI6!32800

2.3 INITIAL SERVER:FIXATION: For each Initial Server F'ixation,, the fixation .

fee (non-recoupable) shall 'bec

"
(a) Twenty Five Dollati ($25.00} per each versioh ofa Comp'osition-for

audio-only. Ringtones (for example, ifboth a Phonic and a Pre-Recorded
version ofa Comjxisition aire fiound on Licensee'si server, Licensee shall

'emit a.$50,00 Initial Server Fiixation fee)~

(b) Fifty Dollars {$50:00) per each version ofa. Compositiion:.for Audiovisual
Ringtones (for eratnple, ifbotha Phonic And k Pr!!:-R!accorded'Audiovisual
version of a, Composition aire'f!'ound on X.icensee's'erver. Licensee shall
remit a $100.00 Initial Server 1. txation fee); and'c)
Twenty Five DolIars ($25.00) per each version of ]a Composition. for
Ringbai:k.use (for example, ifboth a Phonic It'IngLIonei and-a Pre-Recorded

. Ringback version ofa Composition are fo!imd on'I icWee's server',
Licensee shaB remit a $50,00 Initial Server Fixation fee);

provided, however, that these amounts shaB be propoxtionately reduced to the-
extent that I.icensor own(s) or control(s) less than N0% ofthe Composition.

2.4 ROYALTIES=

(a);For each audio-only Phonic Ringtone Delivery or Ringback Delivery of a.

Goriipositioin, the royalty shall be the greater of(i) thhteen cents ($0 13.

U,S..); (ii) 10% of the retail Ringtone seIHng price to consumers; or (iii)
10% ofthe ]yoss revenues generated {prorated among~ all publishers) from
Licerisee"s web.ate.

(b) 'For. ieach audio-only Pr!:-Recorded Ringtotte Delivery'or Ringback.
Deliverer ofa Composition, the royalty shaH be the greater of (i) thirteen
cents ($0.13'.S ); (ii) l0% of the!retaiil Ringtone selling price to
consumers; or (iiii) 10% of the gross revenues generated (prorated amdng

. aH publishers) from Licensee's website

{c) For each Audiovisual Phonic Ringtone DeHvery ofa Composition; the
royalty shaH be the greater of(ii) twenty cents ($020 U.S.); (ii) 10% of the
retail Riogtone selling price to icorisumers; or (iii) N% of the gross
revenue,; generated (prorated atnong all pubiisherd) fromm I icenser.'s
website



(d) For each Audiovisual Pre-Recorded Ringtone Delivery ofa Composition,
the royalty shall be the greater. of (i) twenty cents ($0.20 O'S.); (ii) 15/o of
'the retail Ringtene selling price to consumers; or,(iii) 10% of the gross
revenues generated (prorated among aH pubh'shers) from Licensee'.s
websit'e.

Gross revenues include payment ofany kind ieceived by Licensee from
advertising found on"the Ringtone portion ofLicensee's website . These per-
Composition royalty.amou'nts shall be proportionately reduced to the extent
that Licensor own(s) or control(s) less than 100% ofa Composition

2,5 " . If'pursuant to any future:law, other governmental regulation or judicial
decision Ringtone Deliveries are determined to.be digital downloads subject'o

statutory digital 'download rates and such statutory digital download.rates
- are higher than the royalty'ates'ound herein, the statutory digital download

rates will apply 4o this License on the effective statutor'y rate.date, ifsuch
effective date falls during the Term.

'2.6 . In the event that a third party (1) music publisher; (2) mastei recording owner; .

(3) audiovisu'al/graphics content provider; and/or {4) non-musical ringtone
provider agree with Licensee to any terms (including-terms with respect to
compensation or consid'eration) more favorable than those applicable
hereunder, then effective as ofthe date ofsuch third yarty agreement,. ttus
hcense shall be deemed amended to include such more favorable. terms. Upon
request, Licensee shaH provide Licensor with either copies ofthe third party
agreements or t'e-relevant royalty provisions thereof.

3 'erm
3 1 The term of this Agreemerit shall commence as of the Effective. Date and

terminate three 3 ears from e ' e "T rm" .()y th EffectiveDat (th e )

Upon expiration.of the Terra,. ifLicensee wishes to renew this Agreement for
an additional one (1)year term, it shall.notify Licensor ofsuch desire not later
than a date three (3) 'months prior to t'e end o'fthe Tenn Such noti6cation
shall. include proposed terms for any such renewal Any renewal shall be
subject to the approval.of.Licensor; and Licensor reserves the right to propose
changes to administrative and other aspects of the Agreeinent as it deems
appropriate Proposed changes inust be approved in writing by'Lic'ensor

3.3. Notwithstanding any ofthe foregoing, Licensor shall have the right for any
reason whatsoever to automatically terminate tFiis License no earlier than two
(2} years from the Effective.Date, but only upon thirty (30). days writtennotice .

to Licensee



4.. WriterlPubiisher Credit

Licensee shall, to 'the extent commercially reasonable, include in any giaphics
. and/or im'agery displayed in connection with the play ofany Audiovisua!1

Ringtone ofa Composition v&mtten cr&edit in'legible form setting forth the
names of&he I.icensor's writer(s) and publisher(s) ofsuch Composition
Additionally,!Licensor's writer(s) and publisher(s) ofeach Composition
offered by Licensee as a Ringtone must be displa yed on I.icensee's website.
Inadvertent failure-by Licensee to post such notice shall not be considered a
breach of this license ifLicem;ee cures such faiIute within tefi (10) business
days of receipt ofwritten notice from Licensor.

5. - Securiity

.5.1 Iri connection with the. use, ofany Compositiou, Licensee shall implement and .

inaintain copy protection 'md digital rights management technology and'
"systems, includinj;. software and/or hardware functional limitations
.(collectively, "Secuiit y Systems") with respect to! all hspects!ofthe S'ervice,
including without limitation its«Servers and operating systems; that (a) are.
designed to prevent unauthorirwd reproduction and distribution of the
Composition; in the form.ofRingtones or otherwise; (b) are sufIicient to track'nd enfoice theusie-limitation! contemplated by-this Agreement and'(c) meet

.
'r exceed current industry'standarids as they exist from time to time foi the
Iicensect delivery ofmusic via digital transmiksio6 and it& reproduction on
devices including, without limitation, Covered Devic&w.

'.2
. In the event it becomes aware ofa'breach ofI4censee's Secuiity Systems
("Security Breach")„whether through'its own!monitoring! efforts,'pon b&,.ing.

advised by another party (including Licensor) or otherwise, Licensee shall use
its best efforts to resolve d&e Security Breach and!restore the full mtegrity of'ts Security Systems a&: quiickly as possible. Ifa solution to the Security
Breach is not immediately available (i.e, cannot be iruplemented within
'twenty-four (24) hours from the, tnite Licettsof: behonies Swathe of the Sec,urity
Breach), Licensee shall (a) prom«ptjy. notify Licensor ofthe Security Breach in'riting(urdess Licens&:e le~&A ofthe breach frolnt Licensor); arid (b) cease
all further digital hans!&nission and/or reproduction of~ Compositions to tbe
extent,such 'activities are or could possibly be!affected by the~ Security Breach,
pending full resolution ofthe Security Breach., In such a case, Licensee (x)
shall keep Licensor reasonably apprised ofthe status of its effort. to ~resolve
the Security Breach; and {y) shaH not resume the activities tha't were i

suspended pursuant to this Subsection 5.2 until-the full integrity of its Security-
Systems has been restored..

5.3 To the extent Licensee employs thiird-party technology in order to operate,
Licensee shall use its best efforts to maintain and upgrade such technology by



(a) diligently monitoring any third-party notifications ofbiig-5xes, security
holes and functionality improvements; and (b) obtaining any available

..upgrades and bug-fixes, and installing, testing and distributing such upgrades
. and bug-fixes as necessary so as to maintain the integrity of its Security

Systems.

5 4 ' Licensee shall use its best efforts to prevent any unauthorized digital
transmissions and reproductrons of.Compositions by opemtors and users of
the Service and/or in ariy facility, on any device (including Covered Devices),
or by any person under the supervision and/or control ofLicensee.

6.

6;l

Royalty and Sec'urity Compliance

Notwtthstanding, without hmiting and m additions the general rightof .

Licensor pursuant to industry custom and pmctice to examine the books 'and
. records ofLicensee'in connection with Licensee's use of the'Compositions;
Licensor sha0 be entitled; upon thirty (30) days'otice to Licensee, to

'conduct an examination of the books, records, operations and Security
'ystems ofLicensee ("Royalty and Security Examination") to determine
whether Licensee is in compliance virith its reporting, r'oyalty and. security
obligations under this Agreement;. Absent a good-faith basis to believe that
Licensee is riot in'.compliance with such obligations, Licensor shall not seek to
initiate'a.Royalty and Security Examination more than once every twelve (12)
nionths or more than six (6) years following the termination ofthis
Agreement. Licensor shall also have the right to compel. Licensee to audit any
-sub-licensees, and shall have access to any auditing. information obtained by
Licensee with respect to Licensor s Compositions:

62 .. During the course ofa Royalty and Security Examination, upon request by
Licensor or an examiner acting on its behalf, Licensee shall, within three.(3)
business days (a) provide access to any information that may be called for by
such request, including without limitation any (i} books,.records, files, logs, .

'eports, compilations, usage data arid other documentation, whether in piper
or'efectronic.fonni that were or could be used orrequiied'to generate or.verify
Licensee's Statements and/or that reflect or summarize Licensees'.Statements-

'nd/or that verify- that all provisions of this license are.being complied with by
Licensee; (ii) fmancial.information, including books, records, ledgers, reports,
and other documentation, reflecting cash receipts and general.revenue
accounts to the extent such information relates directly.or indirectly to the
activities licensed under this Agreement; and (iii): files, logs, reports,
compilations, testing and monitoring data and other documentation related to
and/or reflecting the operation and integrity ofLicensee's Security Systems
{such information, along with the information described in the items (a)(i) and
(a)(ii) of this Subsection 6.2, collectively referred to as "Documentation");
and (b) through the assistance ofperson'nel'ho are familiar with the technical



and operatictnal asI!&ects ofLicensee's computer, Itardware, software, Security.
Systems (collectively, "Operational Systems'*) who are to be mad.'e available .

by Li'censee, provide re:al-time and/or historical access to such Operational
Systems, as requested, sufficient to permit Licensor- or its, examiner(s) to
.conduct meaningful tests a!nd anaII sis to verity that (i!) the Operational'ystemsare properly a!nd accurately tracking and reportiiig the use of the.
Compositic&ns, and royalties payable therefor.,!as contemplated by the terms of .

this.Agreement; and (ii) the GIierational Systems hre in chmplianee.Wth'the
security requirements set forth in lection 5 of this Ag!reertient . Licensee shall
provide the information, systems access and persdnnel required by this
Subsection 6.2 free.ofcharge and, unl&as othe!rwise a+eed by Licensdr or its
examiner(s), at Licensee'.s place,ofbusiness.'

~l

During the cou!&se ofarid/or'ollov«mg compleltionl of(he 14iy@ty, and'ecurity
Examiniation, upon request by Licensor or an examiner ac&ting on.its behalf;

-Licensee shall make available company.personnel at an appropriate level of
seniority and/or technical ability to discuss and/or resolve:particular issues and
findings arising out ofsucl:i exaniination.

6.4 'icensee slsll!maintain.'any and all Documentation that reasonably inight be
expected toi be relevant to I icensoiCs conduct ofa Royalty and Security
Examiz&ation fcir a period ofat least six (6) years.following th&e expiration or
termination of&[his Agreement, unless there is! a R!oyalty and Security
Examinatio&n in proigrem or not fully resolved as of the expiration of such
period, in &which case the Documentation shall be!mai'ntaiued 'until the Royalty
e&nd Security Examinat'&on is Rlly resolved to the Satisfaction.ofIiicensor..

6.5 Ifa royalty examination reveals a nonpayment or underpayment ofroyalties.
due to I,icensor, th«ainounts determined to be owing shall be subject.to
interest payable at the iate ofprime plus two percent (2%) compounded daily
calc'ulated from the date the ro yaities ~vere due to be paid under the applicable
reporting period to the date ofultimate payment'o Licensor.

- 7 Termination/X'default

7 I All lice!nse authority pursu.mt to Licenses issued hereunder shaH termin'ate
, upon the expiratiori..or termination of this Agreement (unless suchi Lioenses
are renewed pursuant to.a renewal of th!is Agreement & conteniplnted under .

Section 3, i:n which case the teims of renewaI lshall apgly 4 appropriate), and
any further transmissio!n and/or reproduction ofany. Composition after the
expiration of this Agreeme!nt shall be prohibited and actionable as an act of

. infringement under,.and fully subject to the remedies provided by, the:

Copyri jest Act. Hotwithstanding the foregoing, provided that the Agreement
has not bee!n teiminated due to Licensee's breach or default, a!ny S'erver
Fixations existing on S& rvers a!nd/or Ringtone Del'iveiies existing on Covered
Devices as of the expiration of the Agieement may remain on such Servers
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7.2

and Covered Devices;.provided, however, that such existing Server Fixations
{in additioii to the Ringtone Deliveries).may not be further reprodiiced or .

distributed after the expirat!on of the

Agreement.'Notwithstanding,

without limiting and in additien to auy other reinedy that '.

may.be available at law or in equity and/or under this Agreement', Licensee .

understan'ds and agrees that: (a) in the event Licensee fails to account to
.Licensor and. pay royalties provided for in Section 2, Licensor may provide
written notice to Licerisee in the same manner as provided in.Section

''15(c)(6) of,tlie Copyright Act that, unless the default is fully.remedied within
.thirty (30) days,from. the date ofthe notice, this A'greement and.any Licenses
issued'hereunder will be automatically- terminated, and.that such termination
wiB-render the transmission and/or reproduction or both, of. any Composition.

. 'for-which royalties have not been Mly paid actionable as an act of.

inMngement'under Section 50'1 of the Copyright Act, and fidly subject to the
remedies provided by Sections 502 through 506.and509 the Copyright A'ct;

(b) in the event Licensee is in material breach or-default ofahy of its
, obligations under this Agreement, Licensormay provide written notice to
-Licensee in the same manner as provided by Section 115(c)(6)'of the
. Copyright Act that, unless the default is. fully remedied within thirty (30)'ays
from the date of the notice, this'Agreement and 'any Licenses issued hereunder'illbe automatically teiminated,'nd'that such termination-will:render the'urtlieftranslnlsslon and/or reprodUction, or bo&, ofany.Coxnpositlon .

actionable as an act of infringement under Section 501 of the Copyright Act,
and fully subject to the remedies provided by Sections 502 through 506 and'
509 of the Copyright A'ct.. Licensee further understands and agrees that in tbe
case of infringement, irreparable harm may be presumed, and Licensor shall
be entitled as appropriate to.injunctive relief, in addition to any.other remedy
that may be available. at law or in eqmty'and/or under this Agreement. For the
avoidance.ofdoubt, and without limitation, Licensee's breach ofany of the
obligations imposed by Sections 2; 5 and 6 of this Agreement shall be
considered a material breach of, and default under, this Agreement.

To the extent peimitted by applicable -law, and without hinitation, the
occurrence of.any of the foBowing events shal'1 also be considered a material
breach ofand default. u'nder this Agreement: (a).Licensee's dissolution and/or ''he

Hquidation ofall ofLicensee's assets; (b) the filing ofa petitio!i in'

bankruptcy or i'nsolvency'or for an arrangement or reorganization by, for or.
against Licensee; (c) the appointment ofa receiver or trustee for all or a
portion of Licensee's assets; (d) Licensee s assignment ofassets for the
benefit ofcreditors; and {e) Licensee.'s insolvency Upon the occuirence of
any ofthe events described in items (a) through (e) ofthis Subsection 7.3,
notwithstanding, without limiting'nd in addition to.any other remedy that
may b'e available at law or in equity and/or under this Agreement, this
Agreement and all license authority pursuant to any Licenses granted
hereunder shall terminate automatically without the requirement ofany further
action on the part of Licensor
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7.4 . Notwithstanding, without limiting arid in additi«in to any other remedy that
may. be.available.at law'xxr in equity and/orunder this Agreement, including ..
without limitation the mnedies set'forth in Subsection 7.2, tlie breach ofan'y
ofthe provisions set forth in Section 5 shall entitle hicchsor to specific
performance ofsuch provisien and/or to texzninate, effective immediately
upon the giving ofnotice, the license authority pursuant to any Liqexxse

tedhereunder.gran

7.5 .Notwithstanding the expiration or texznination„ofthis Agreenent, Sections 2,
4, 5 and 6'and Subsections 7 1; 7 4, 7.6, 8.2,'83,' 4'3, 8.6 anIl 8.8 shall to

. theextent,applicable suivive and continue tcI bM thh +zilch and their legal
repxesentatives and successors.

7.5 With respect to Ringtones, Ringbacks axtd any other uses for Covered Devices
ofany.poition ofuny musical composition o'wne'd or'coritzolled.by Licensor,
Licensee acknowledges and agrees that; txs to such portiens ofsuch inusical
compositions, no such uses shall be snb)ect to the provisions ofSection

...115(c)(3).ofthe Copyright Law of the.Utxited States unless or until eo.
pzovxded by any law, other governmental regulation orjudicial decision.

.8 - Miscellaneous

8 1 . Notices; All notices hezeunder shall be m wxiting and shall be deemed
effectiv (a) xfpxovxd'ed by hang dehvery, upqn dehvery,'b) zfprovided by

.«xvexnight~uzier, one (1) buoness day Sxlowmg the date sent; and (e) if
pxovided by registered or certified mail, return-receipt requested, Sve (5)

. business days foHowing the'dateensiled.' tices sMl be sent t«x the
followhxg addxesses:

lfto Licensor:

To 'the address set forth above.- Attn: Sr. VP) Legal 8h Business Affairs. Fax:
-310/441-9994.

lfto Licensee:

To.the address set forth above. Attn: Q«.ACLtf C~G AM
~941- Q~OV

82.: PubHcitv. Neither party aMI issue any presS release',or Other publicity,
document conccxnhxg this Agzeement without the prior vlaitten consent ofthe
other party.

8.3 Assixmment This Agreement may not be assigned.

8.4 .Entire Ameement. Amendment. This Agreexnent represents the entire
understanding ofthe parties with respect to the subject matter hereof,
supersedes all prior and contemporaneous agreement's and understandings of
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the parties'with'resp'ect to th'e subject matter.heieof; and may not be altered or
amended except tn a wntten mstrument executed by both parttes.

8 5, Governin I.aw'urisdictionp. This Agreement shall be governed by, and
.construed in accordance with, federal law and/or the laws of the State ofNew
York (without giving effect to conflicts of law. principles thereof), as may be
applicable. With respect to any"action or proceeding arising out of this.
Agreement, the parties (a) agree that the sole and exclusive venue forsuch
action or proceeding.shal1 be in a court ofappropriate jurisdictiori located in'ew York County, Nevj York; (2) ag'ree to the appropriateness of, and waive'anyobjection concerning, the propriety and/or convenience of, proceeding in.
such venue; and (3) consent to the'ersonal jurisdiction ofsuch court

.8.6

8.7

Agreement is invalid or unenforceable, the remainder ofthis Agreement shall
remain in All force and effect. Performance ofany ob'ligation required ofa
party hereunder may be waived only by a written-waiver signed by aduly.'uthorizedofficer of the other party, which waiver shaH be effective only with.
respect to the specific obligation descnbed therein.

H~eadlil s. The titles «sed ln this Agreement are used for convenience only
and are not to be considered in construing-orinterpreting this Agreement

8.8 'ssistance ofCouns'el. Bach party hereto acknowledges that it has been
represented by its own independent counsel. who has reviewed.this
Agreement and discussed. the terms herein with his or'her respective client
prior to execution..

.89

8.10

811

8.12

Couhterparts. This Agreemeht may he executed in multiple counterparts and
delivery ofan executed counterpart may be made'by facsimile, each such
counterpart to be considered and accepted as an original,'and.all such
counterparts together to constitute a single Agreement.

N~oPartnenhi . Nothing herein shall create, exp'reasty or implied, a
partnership, joint venture or other association between the parties.

C~ongdentiatg . Licensee and Licensor agree that'll infonuation contained in.
this license and/or acquired in the course ofbusiness shall.be kept
conMentiaL Such information shall not be disclosed at any time except to the
extent required by a court or other tribunal having jurisdiction or pursuant to
'ules an'd regulations ofa governmental body Notwithstanding the foregoing,
the parties acknowledge that in certain-situations, such as where a hcense
contains a favored nations provision, the information contained in thelicense'ay

have to be divulged.

It is a.condition of the grant ofthis license that no Composition is used in
conjunction with any visuals ofany motion picture, television series or other
production in which the Composition was.used as a cue and/or soundtrack
composition without the written approval from the owner or hcensor of the
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: applicable production or prop:rty, nor shall any Composition be used wiS. any
image.: substantially.siimilar t6 such production or'which uses or portrays any .

of the principal characters or key locations ofthat productt'on~ without the
written approval from such owner or licensor 'of'the applicable production. In
the event that Licensee uses or authorizes such use ofithe production without .

the.written hcense ofthe ciwner or licensor oflthe gro8uct/on,t then L'ieensor
will be; permitted to terminate this lice'nse upon giving notice to Licensee
without repayment or any monies paid under this license or other liability to
'Licensee. Licensee must provide Licensoi with proofofany 'such written
appraval promptly upon request.

IN %ITNESS %%1EREOF, the parties have'executed this Agreement as of the
Effective Date:

~~7

x,rcENsEE ~~

. sy:~v'use. &91-ra c.~O
Printzame: 'itle:

YHK FAMOUS. MUSIC PU]SLISH] NC COMPANIES

.By
Print name:
Title

N-=.gf 3.- '.KOÃ9@
SRSl08-IflCE 5'.88j|91EST

'LEGJEL AND BQS1%SS "AFNlln
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s'he
Famo'us Music Publishing Companies-

RINGTONE LICENSING AGREEMENT

$5450

Tins agreentent ("Ayeement") is entered into as ofJanuary I, 2005 ("Effe'ctive
Date") by and between Downplay, Inc;, at 6 Jemier Suite 230, Irvine, CA 92618
("Licensee") and The Famous Music Publishing Companies, 10635 Santa Monica
Blvd, Suite 0300, Los Angeles, CA 90025 {"Licensoi")..

WHEREAS, Licensee owns and operates a service pursuant to which excerpts.of
musical compositions ("Musical Works") in the form ofRingtones (as below defined)
are digitally reproduced on a central computer server or servers, which Ringtones: are
subseque'ntiy transniitted.from-such servers and downloaded to Covered Devices (as .

'dow defined) ("service"); and.

'WHEREAS, in order to operate the Service, Licensee seeks licenses to makeServei'ixations

(as below defined) and reproduce and distribute Ringtones ofMusical
Works that are owned and/or.contro)led wholly or partially by Licensor

.NOW; THEREFORE, in consideration of the promises contained in this Agreement
. and for. other good and valuable consideration; the adeqpacy and su6iciency ofwhich
. are hereby acknowledged, the parties hereto agree as foliowsi

1. Licensing

Pursuant to the terms ofthis Agreement, and as more particularly described
herein, upon.receipt ofappropriate license requests ("License Requests") &om
Licensee, Licensor. shall issue non-exclusive licenses {"Lrcenses") to
reproduce and distribute Ringtones ofMusical Works wholly or pa'rtially
owned and/or controlled by Licensor (the "Compositions") for use on
Licensee's Service in accordance with the termsaftlus Agreement. The
license authority contemplated hereunder and granted pursuant to any License
issued hereunder shall include and is }imited to: (a) the digital reproduction of
Ringtones ofCompositions on a central coinputer server or.servers directly.
owned and/or directly controlled by Licensee and located.in the United.States
(including its temtoties aud possessions and the Commonwealth ofPuerto
Rico [collectively, the "United States")j t"Serveis"),. solely for use in
connection with the Service {"Server Fixations");. (b) the digital transmission
ofRingtones ofCompositions from such Servers for streaming or storage on
Covered Devices, soIely for use in connection with the Service in the territory
of the United States only; (c) the reproduction ofRingtones ofCompositions
an Covere I D'ev'ices, solely for usein connection with tlie Service in the
United Stat'es only ("Ringtone Dehveries"); and (d) the offering of
Promotional Ringtones (as below defined) ofCompositions, solely for use in
connection with the.Service.
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Forpurposes o'f this Agreemi:nt:

A "Ringtbne"'is an.excerpt, not to exceed forty~five(:45) seconds, ofa
Composition that is embodied in either (i) a ~digital file Containing codes
representing and capab]e ofbeing re~dered into'udio.and played back as
xnusical notes constituting the work;s melody in either monophonic'.or
.polyphonic form ("Phonic Riingtone"), or (ii) a digital file representing an
excex]pt ofno more than.fbrty five (:45) secdnc4 of6 sold recording of the
Composition ("Pre-Recorded Ringtone").. Bx both casa'; such excerpt is
generally intended to be digitally transmitters to~and stoIred xn atx end user's .

'overed.]3evjice and played by'mch inte'nded ddatir]ation Covered Device
. whenever the Covered Device aerates its rin@ng 6r'alert functions.indicating
the axnoval ofa call„message or othe notification {but no advet6sements)'eceivedby the Covered Device, and is desi@ed to'be.lxlay'ed by etch - .

Covered ]3eviice without.,any other'istribution xxr tr'Insx6ission.'
Notwithstanding the foregoing,.if the Composition excerpt.is ixxtended to be
streamed and heard by a ca]her after'uch caller dials th6 end us'er's'overed
Device, hxdicating to the ca]ler that the end.txsexps Covered Device is receiving
their call, such audio.only excerpt may be referred to hereunder as a
"Ringbac'k.'" Uxdess otherwise s]pecifica]ly Itlrovided for herein,', all 'teims. and
conditions hereunder which apply to Ringtones shall also.apply to Kingbacksa

A."Covered Device" sha]] mean a mobile te]lephone., pager or other.poxtab'Je
communications device with a telephonic ox messapjng function that opexates
on a wireless conununications xxxevork.regulatetl by the U.S..FHeral
Comxnun]cations Coxnmission pursuant'o its rules govenuixg oomrnexcial
'mobile radio services.

A "Promotiona1 Mngtone" shall mean a digital txan.&en':sion dfa Ringt6xxe in
streamed.foma m ide available to i prospective purchaser &ee ofcharge and
solely for the pur]pose of]promoting the sale 6fthe IAngiond, and that does uot
result iu a reproduction o:fany prat or all of the Ringtone that is accessible
except by such prospective purchaser for an inte'nded one-time.]promotional
playback through the operation ofa Covered'DeIvice or 6th6rd6viW.

"A'udiovi:sual" shall mern.synchronized. with a +isuul ixtxagb (including
'raphics und/or any other:type of imagery) when activated (as desex@el
above) on a Covered Device. Notwithstanding the foregoing; if a Covered
Device hghts up or vibrates iIa order to notify the consumer ofan incoming
call, such activity sha]J not constitute. synchronization.'ny

axxangements which Licensee shall cause to be nxade ofthe Co|npositions
shall be.xnade at Licensee's own expense and shall be created only as the
result ofemployment-for-hire, and such axratxgefnents shall be c'onsiidcred
"works made for'hire" as suclx term is used in the United States Copyright
Law, and all copyrights t?iereIin and all renewals,~ extensi'ons'nd. reversions
thereof throughout the world sha]I be owned by ]L,icensor, subject to
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Licensee's use under this agreement Arrangers shall not be entitled to
authorship credit or status as a collaborator orany remuneration by way of
royalty or otherwise from the authors ofsuch Composition or &om Licensor
or any other designated agents ofLicensor or &onrany society r'epresenting.
.composer/publisher interests. This license does not authorize the creation of
any recordings which deliberately imitate the featmed and commercially
exploited vocal performance by an artist ofa Composition.

Licensee shall have the iight to use up to thirty seconds ( 30) ofeach
-.Composition in a "streamed",digital audio transmission &om Libensee's
website for the sole purpose ofprovidmg consumers with Ringtone samples.

Nothing 'in this License shall be interpreted or construed in any manner to
, suggest'that Licensee is being grante'd a license to-use sound recordings
enibodying Compositions. All soulid recordings must be cleared prior to any

.uses ofsuch'Compositions (ifthe sound recordings are owned.and/or-
controlled by third parties)..

. All Licenses are subject to prior approval'ofLicensor. Licensee shall remove
a Composition &om all ofLicensee,'s servers (and from'any other location
which allows access'o such Compositioii) within seventy two ( /2) hours &om
Licensee's receipt ofLicensor's written notice requesting such reinoval,'f
such request is due to any type of legal issue relating to the Coinposidon, or a
request from the composer (or representative ofa composer),'owner aud/or
co-pubhsher ofa Composition.

'ollowingexecution ofthis Agreement; Licensee may begin submitting
License Requests to Licensor (to the attention ofMary Beth Roheits, VP
Catalog Development; The Famous Music Pubhshing Companies, 1633.
Broadway, 11 Floor,.NY NY 10019, or via email to
mary beth roberts@paramount.corn), which License Requests shall be duly
processed by'Licensor . without limitation, Licensee shall include in each

. License Request (a) the title of the Composition for which a License is being
requested; (b) the writer(s) of the Cuinposition; (c) the publisher(s) ofthe
Compusitioni; and (d) whither the Ringtone is.aPhonic Kingtoiie and/or a Pre-
t'ecorded Ringtone and/or a Ringbaclr, (e} the nanie ofthe record company
that produced the sound recording embodied in a Pre-Recorded Ringtone; (f)
the name of the artist (g) the ISRC number for.such sound recording; (h) the
total playing time of the Ringtone; (i) the title ofan album for which such
sound recording has been previously licensed; (1) whether the ringtone is
audio-only or audiovisual; and (k) such other information as may be required
by Licensor

Upon Licensee's request, Licensor shall provide Licensee with an electronic
file specifying the Licenses issued'nder this Agreement (each such report a
"Confirmation Report"). To aid Licensee in the calculation ofroyalties, with
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respect to each.License, such Con5rmation Report@aB jnclude, inter alia;,Liceu'sor's total admimstrative pacentage sh'are ofeach Coniposition.'0 For. the avoidance ofdoubt, and without IimiIation, the License.grantedhereunder do not extend to or cover. (a) any righ] ofpubIic performance. (Licensee must obtain the necessary performing gghts licenses either Sqm,.Licensor's duly authorized performing rats',socIetiqs or Licensor); (b) any.copyrights or other rights in sound recordings and/orvisual images.'(c) anyprint, display or karaoke rights; (d) any adaptation (derivative work)rights; (e) '.any macbandising rights; (Q any use ofa Compoiition (whether ur not~ embodied in a sound recording) for a Imarketing campaign, product he m,game or contest or.otherwise to advertise,'promote or~promote any,. pmduct or service; (g) any use ofAe tit)e'ofa Coinpositipn..pr the name or. likeness ofaay writer, publisher or arbst associated with-a Composition,except for identi5cation purposes as djmcnbed in Sectioa 4; (h) use ofthelyncs ofthe Compositiqns in conjunction with'Phonic Ringtones; or(l) any.other use ofa Composition not specifically and expusslyprovided forherein.No Composition shall be used in auy manner which cotdd be considered in. bad taste or in an ofFensive manner. Licenseeshall not use the Compositiohsm any manner which brings Licensor; «ny'oF@ecpmposers oftheCompositions, or any co-publisher intd public'disrepute or'which @rectaadversely on the Compositions. Comp'ositions st npt be isolated or,:posittoned in any way which can be construed as advertisiug qr promoting anypioduet or service.(inclndmg Licensee). The license authority under any -,.License issued hereunder is hmited to and 'granted.solely with respect to.LicenmPs administrative share of the Com)Iosis one (ic ifLicensor does'otadininister)801o of a Composition,kicensp mpstqeeN an/ obtain a Ilicense from all other third parties who have an interest in suchComposition prior to any.use ofsucli Composition by Licen'see).

1.7

The license authority contemplated by /is AgreemInt pd grated,piuxuaut toany License issued hereunder is limited-to Licenseeand may not besublicensed, assigned or otherwise transfnxed her Ljcerjsee |except tp theextent expressly permitted hereunder
lt is a eohdition ofthe gant ofthis License that no-Nmyosifion is positionedor used in conjunction with any visuals and/orpmpesty from anymotion -

.picture, television aeries or otherproduction'in which such Coraposifion waaused as a cue and/or soundtrack composition (orwith any images substantially.similar to such production or which uses'orportrays any. ofthe principalcharacters or key locations ofthat production) withoIst ftIrthcr negotiation and,license Som the owner(s) (or licensor(s)) of6e apphcable pmduction or'roperty
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2. Reporting and Payment ofRoyalties

2.1 I.icensee shall p'ay to Licensor an advance ofTwo Thousand Five Hundred
Bollars {$2,500.00), to be recoup'able against royalties {but not Initial Server
Fixation fees) described hereunder.. Such advance is due'no later than March
31,'2005..

2;2 Licensee shall account and pay royalties to Licensor quartedy, within forty-.
five (45) days affer the end ofeach calendar qharter, on 'the basis of(a).the:
initial server fixation ofeach audio-only Phohic Ringtone, Audiovisual Phonic
Ringtone, audio-only Pre-Recorded Ringtone, Audiovisu'al Pre-Recorded
Ringtone, audio-only.Ringback and/or Au'diovisual Ringback ofa

- Com'position made on any Server (s'ee paragraph 2.3 for more detail) ("Initial .

.-Server Fixation"); and (b) each Ringtone delivery in -the foxm.ofan audi'o-only
PhonicRingtone ("audio-only.Phonic Ringtone Belivery'-'), Audiovisual
Phonic Ringtoxxe.("A'udiovisual Phonic Ringt'one), audio-only're-Recorded
Ringtone'{"audio-only. Pre-Recorded',Ringtone Delivery"}, Audiov'isual Pre-
Recorded Ringtone {".Audiovisual Pre-Recorded Ringtone Deliv~ and/or .

Ringback ("Ringback Delivery'") Licensee shall provide Licensor with .

detailed quarterly statements ("Statements")'in electronic or written.foxm in:
accordance with the format specified by..Licensoi ("Reporting Format".),
whether or not any monies are due to Licensor. With respect to each quarterly
i eporting period, for each'License, Licensee shall specifiy in its Statement (x)
the Initial Server Fixatio'n fee (ifone is due) 'for each new Composition added.
to Licen'see's schedule; (ii) the total number ofPhonic Ringtone Delivexies
and/or total number ofPre-Recorded Ringtone Delivexies (with Rmgbacks
reported separatelyfio.other Ringtones) for each Composition; (iii) the-"
particular retail outlet through which each Ringtone Dehvery was made; (iv)
the total royalty amount being paid.for Initial Server Fixations; (v) the.total
royalty amount beixig paid for the Phonic Ringtdne Deli'veries axx'd/or Pre-
Recorded Ringtone'Behvexies; and (vi) such other information as may be
required by Licexisor from: tixxxe to time. Any royalty computations based upon
a percentage ofgross reveiiues generated Rom Licerisee's website (pursuant to
paragraph.2A below) 3ball ufsxx.be reported to. Licexxsor on a quarterly basis.
Without limiting Liceixsor's rights arid remedies.hereunder, at Iaw or ih
equity, (i) past-due payments are subject to and to be accompanied by . 'aymentof interest thereon at the prime rate found in the Wall Street Journal
on the due date plus two percent (2%), compounded daily, lrom the date{s)
upon which each such payment(s) first became due until the date(s) upon
which each such payment(s) is remitted to Licensor.

Statenients/Accountings/Payments shall be made to:
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Famous'Music; Corporation

. 10635 Santa Monica Blvd.; Suite $300

'Los Angeles, CA 9002.'i

Attn: Sr,. VP;Finance

Fed ID 0 13-0692800

2;3 -- INITJM, SERVER F]XATllON: For each Initiial Seiver'Fixation, the-fixation
fee {non-recoupable) shall be:

.(a) Twenty l. ive Dollar. ($25 00) per each veaiion'f'a Compbsitjon for.
audio-only Itjngtones.(for exanipie„. ifboth' Phonrjc and a Pre-Recorded:
version ofa Composition-are found on Licensee's 'server, Licensee shall
remit a $50.00 initial Server Fixation fe~); i

(b) FiRy Dollars: ($50.00) per each version]of6 Cckn+siti]on For Audiovisuai.-
Ringtonm {for example., ifboth a Phonic and a Pre-Recorded Audiovisual . '.

version ofa Composition w'e fotand on Licensee'.s server, Licensee shall
remit a $100:00 Initial Server Fixation fee); anid

'c) Twenty Five DoHa@ {$25.0]0) per each van'ofa Composition for-
'Rjnghacls use (for'exam'pie, if both a Phonic R]]ngtone and a Pre-Recorded'bngbackversion ofa Com]position are found on Licensee'.s server..
Licejasee: shall remit a $50.00 lrutjal Server Fixation fee);

provided, however, that the.'e mnounfs chal]I be.prior]jonkteig reduced to the.
extent'that.Licensor own(s) or control(s) Ia&w than 100% of the Composition.

2A . ROYALTIES:

(a} F'r each audio-only Phonic Rjngtone Debs'ry or Riingback Delivery ofa
'C.'om]position, the royalty shall be the greater of(i) thirteen'ents ($0.13
1;;S.) (ii) 10% of the.retail Ringtone selling.price t'o consumets; or (iii)
10% ofthe gross, revenues gene]rated {p]rora'ted.'arne'ing ail.publishers) from
Licerrsee's websiite.

{b) For each audio-only Pre-Recorded Ringtone DeIiycay or Ringback
Delivery ofa Composition, the royalty shaH be'the'greater'o'f(i)filteen'ents

($0;.I 5 'U.S,)", (ji) 1.5% of the retail Ringtoue selling price to
cbnsume~rs„or (iii) 10% ofthe gross rev'ends gcnetated (prorated amon'g
-a]ll publishers) Irom License 's website.
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. {c) For each Audiovisual Phonic Ringtone Dehyery bfa Composition, the
royalty shaH be..the greater of(i) twenty-cents ($0.20 U.S.); (ii) 10% ofthe .
retail Ringtone selling price to consumers; or (iii) 10% ofthe gross
rev'enues generated (prorated among all publishers)'Irom Licensee's
website.

(d) For each Audiovisual Pre-R'ecorded Ringtone Delivery ofa Composition,
the royalty shaB be the greater of(i) twenty cents ($0.20 U.S.); (ii) 15% of
the retail Ringtone selling price to consumers;.or (iii) .10% of the gross
revenues generated (prorated among aH publishers) Irom Licensee's
website.

-'ros's revenues include payment ofany kind-received by Licensee lrom
advertising.found on the Ringtone.portion ofLicensee's.website. These.per-

'omposition royalty.amounts shall be proportionately reduced to the extent
- that Licensor.own(s) or control(s) less than 100% ofa Composition.

2.5. . Ifpursuant to any future Iaw, other-'governmental regulation orjudicial
decision Ringtone Dehveries are determined to.'be digital downloads subject
.to statutory digital download rates and such statutory digital download rates
are higher than the royalty rates found herein, the. statutory digital download
rates will apply to.this License on the effective statutory rate date, if such
effective date faHs during the Term

2.6.. In'he, event that a third party (I) music publisher; (2). master recording owner;
(3) audiovisual/graphics content provider; and/or (4) nun-musical ringtone
provider agree with Licensee to any terms {including terms with respect to
compensation or consideration) more favorable than those applicable.
hereunder, then effective as of the date ofsuch third party agreement, this'icenseshaH be deemed amended to include such more favorable terms.'pon

'equest, Licensee shaH provide Licensor with either copies ofthe third party
. agreements or the relevant royalty provisions thereof.

3 Tenn

3,1 The'tenn of this Agreement shall commence as of the Effective Date and.
terminate three (3) years from the Effective Date (the "Tenn").

3,2 Upon expiration of the Term, ifLicensee wishes to renew this Agreement for
an additional one (I) year tenn, it shall notify Licensor ofsuch desire not later
'han a date three (3) months prior to the end ofthe Term. Such notification
shall mclude proposed terms for any such renewal. Any renewal shall be
subject to the approval ofLicensor, and Licensor reserves the right to propose .

changes to administrative and other aspects of the Agreement as it deems
appropriate. Proposed changes must be approved in writing by Licensor.
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3.3 Notw'ithstanding any of the'foregoiag, I.icensor shell have the'rightfor any
reason whatsoever- to automatically terminate tins License no earlier tlhan two
(2) years fro~!n the Effective Date, but only upon thirty (30)'ays written notice .

to Licensee.

Writer/Publish!er Credit

Licensee shall, to thee ex tent commercially reasonable, include.in any graphics
and/or imagery disp!layed in corrnection with the p'lay ofany Audiovisual'-
Ringtone ofa Composition'wri'tt'en credit in fellable-fotm settirig fc)rth the
names of the. Lic!ensor's writer(s) and pubhsher(s) ofsuch'ompositioii.
Additionally, Licensor's: writer(s) and publisher(s) ofeach Composition
offered.by Lice@'see as a Ringtone must be!dispiaye'd on Licea!see's website.

" Inadyertent failure by.Licensee.to post such.notice shaH not be considered a
breac,h of this license if":Licensee cures such failure within'ten '(10) business
days ofreceipt ofwritten notice'from Licensor:

8ecu'rlty

In connection wiith the'use ofany Composition, Licensee shall implement and
maintain copy protection and digital rights management technologyand'ystems,incl!uding software and/or hardwa!re fimctioaal limitations
'(collectively.', "S ecunty Systems".) with respect td all a:iyects ofthi".Service,
including without liinitatioa its Servers aad operating systansn that (a) are
designed to prevent unai&thorized reproduction!and distnbution ofthe
Compositionl in the fona ofRingtones or otherwise„(b) are.sufficiient to track
.and enfo!rce the use limitations contemplated by this A!greement; and (c)meet'r

exceed current indust!ry standard's they exist from'ime to'ime.for the
licea!sed dehvery ofmusic via d:igital transmission and its reproductionon
d'evicts'including, without li!mitation, Covered Devices.'.2
In the event lit becoates aware'os a breach ofLicensee's'Security Systems
(."Security Breach"), whether throng/'its owa jnonitoring efforts, upo'n being

'dvised by another party (includiihg Licensor) or. othenvise, Licensee shall use
its best efforts to resolve the Sec:urity Breach and nestore-the full inteyity of
its Security lystems as cluic]dy as possible. Ifa solution to the Security
Breach is. not immediately available (i.e., cannot be implemented within
hventy-four (24) hours from the time Licensee'becomes aware'of the Security
Breach), Licensee shall (a) promptly notify Licensor ofthe Sec;arity Breach in
writing (unless Licensee learned of the breach from Lic,ensor); and (b) cease
all further digital transmission zzd/or reproduction ofCompositions to the
extent such activities are or could possibly be affected by the Security iBreach,
pendiag full!resolution of the Security Breach. !In such! a case, Licensee (x)
shall keep Licensor reasonably apprised of the status ofits efforts to resolve
the Security Breach; and (y) shall not resume the activities that were
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suspended pursuant to this Subsection 5 2 until the fuH integrity ofits Security
Systems has been:restored.

5.3 To the extent Licensee employs third-party technology in order to operate,
Licensee shall use'its best efforts.to maintain and upgrade such technology by
(a) diligently monitoring any third-party notifications ofhng-fixes, security
holes and functionality improvements; and (b) obtaining any available
upgrades arid bug-fixes, and installing, testin'g and'istributing such upgrades
and bug-fixe's as necessary so as to maintain the integrity ofits Security
-Systems:

5.4 Licensee shall use its best efforts to prevent any unauthorized digital
transmissions and reproductions ofCompositions by operators and users of
the Service and/or in any facility, on any device.(including Covered Devices),
or by any person under the supervision and/or control ofLicensee.

4.:.Royalty and Security Compliance

6.1 Notwithstanding, without liiniting aad in addition to the general right of
.Licensorpursuant to industry custom and practiue to examine the books and
records ofLicensee in conaectioa with Licensee's use of the Compositions,;
Licensor shallbe entitled;,upon thirty (3'0) days'otice to Licensee, to
conduct an examiaation of the books, records,.op'erations and Security
Systeins ofLice'nsee ("Royalty aad Securit Examination") to deteanine
-whether'icensee is in compliance with its reporting, royalty and security
oblig'ations un'der this Agreeiaent. Absent a good-faith basis to believ'e that
Licensee is not in compliance with such obligations, Licensor shall not- seek to

'nitiate a Royalty arid Security Exaiaination more thaii once every twelve/12)
moaths or more than six (6)".years following the t'ermiaation of this
Agreement.

62'uring the course ofa'Royalty and Security Examination, upon request by
Licensor or an examiner acting on its behalf, Licensee-shall, willin thro: (3)
business days (a) provide access'to any information that may be called fo'r by
such request, including without limitation any (i) books;records, files, logs,
repoits, compilations, 'usage data and other documentation, whether in paper
or electronic form; that were or could be ised or required to generate or verify
Licensee's Statements and/or that reQect or summarize Licensees,'tatements
and/or that,verify that aH provisions of this-license are being complied with by
Licensee; (ii) financial information, including books, records, ledgers, reports,
and other documentation, rellecting cash receipts and general revenue
accounts to the extent such information relates directly or indiiectly to the
activities licensed under this Agreement; and (iii) files, )ogs, reports,
compilations, testing and monitoring data aad other docuraentation related to
and/or reflecting the.operation and integrity ofLicensee's Security Systems
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(such information, along witih.the information described in the iteirrs (a)(i) and
(a)(ii,i ofthis Subsection 6.2, collectIively refeirdA tc&& as *Z)ocumentation")„
and (b) 6&rough the assistance of personnel who we.fainiliar with the technical.
and operational aspects ofLicensee's'computer„hardware,.software. Security
Systems (coliectivel'y, "Operational Systems") who are'to be made available
by Licensee, provide real-tinie and/or historical'acct~ to such OpcrationaI
Systems, asxequ&~ted, suAicient to permit I,.icensor or its examiner'(s) to.
conduct meaningful tests and analysis to verify that (i).the Operational
Systems we properly and accurately tracking and reporting the use ofthe 'ompositions,and royalties payable; therefor, as.contemplated by the terms of
this Agreement; imd (ii) the Operational Systems are in compliance with the
security requ ireinents set. forth in Section 5 of this Agreement..Licensee shall

, provide tjhe iiifon&nati'on, systems access and personnel required by this
. Subsection 6.2 See ofcharge anted, unless otherw'ise agreed by Kicensor or its

examiner(s), at Licensee"s place ofbusiness&.

During the course ofand/or following completion of the Royalty and Security
Exauiination„upon r&xluc~t by Licensor 'or an examiner acting on its behalf.,
Licensee shall make available company person'iieI at an appropriate level of
seniority antI/or technical abIiIity to discuss And/or roaoI&ve p&articuldr issues and
.findings arising out of'such examination.-

Licensee shall m'aintain auy and all Documentation that reasonably'ight be
'xpected to'be relevant to Licensor's conduct ofa Royalty and Security

Examinailion for a period ofat least six-(6) years following the expiration or
termination of this Agreement, ianlem theie is a Royalty and Securi'ty
Exauunation in progress or not fully res&olid'as ofthe expiration ofsuch'eriod,.inwhich case: the Docuirientation shall be maintained until the Royalty
and Security'Examiiiation is fuIly resolved to the satisfaction ofLicensor.

Ifa royalty examination reveals a nonpayment or uit&derpaytnent os royalties
due to Licensor', the unounts determined to be owmg.shall be subject to
interest payable at the rate ofprime plus twci percent (2%) compounded daily
calcuhted frc&m the date the royaltie - were due.to b&&; paid hei'he applicable
reporting period to the date ofultimate paymeiit to I.icensor.-

Termination/Default

All license authority pursuant to Licenses issued hereunder shall terminate
upon. the expiration or termination of this A@eetneitt.(utiles's su'ch License
.are renew, ed puts«tant. to a renewal of this Agreement as contemplated under
Sectibn 3, in which case the terms ofrenewal shall r&ppiy as appropriat), aud'ny

f&nther transmission and/or reproduction ofany Composition atter the
expiration of this Agicement shall be prohibited and actionable as an act of
in6ingement under; and.fully subject to the remedies provided by, the
Copyright Act Notwithstanding the foregoing, provided'hat the Agreement
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has not been terminated due to Licensee's breach or default, any Server
Fixations existing on Servers and/or Ringtone Deliver'ies existing on Cdvered
Devices.as ofthe expiration ofthe Agreement may remain on such Servers'nd

Covered Devices; provided, however, that such existing Server Fixations
.. (in addition to the Ringtone Deliveries) 'may not be further reproduced or

distributed aller the expiration of the Agreement.

Notwithstanding, without limiting aud in addition to any other remedy that
may be available at law or in equity and/or under this Agreement, Licensee
understands and agrees that, (a) in the event Licensee fails to account to .

Licensor and pay royalties provided for in Section 2, Licensor mayprovide
written notice to-Licensee'n the same manner. as provided in Section
115(c)(6) ofthe Copyright Act that,'nless the default is fully remedied within
.thirty (30) days Irom the.date ofthe notice, this Agreement and any Licenses

. issued hereunder will be automatically terminated, and that such teimination
will render the transmission and/or reproduction or both, ofany Composition
for which royalties have not been fully paid actionable as an act of
infringement under Section 501 ofthe Copyright Act, and fully subject tothe',remediesprovided by Sections 502 through 506 aud 509-the Copyright Act;
(b) in the event Licensee 'is in material breach or default ofany efits
obligantioiis under this Agreement, Licensor may provide writteniiotice to
Licensee in the same manner as provided by Section 115(c)(6) ofthe
Copyright Act that, unless the default is fully. remedied within thirty'(30) days
.Som the date of the notice, this Agreement and any Licenses issued hereunder

. will be automatically terminated, and that such termination will render the
further transmission.and/or reproduction, or both, ofany Composition
actionable as an act of infringement under Section 501 of the Copyright Act,
and fully subject to the remedies provided by'ections 502 through 506 and
509 ofthe Copyright Act. Licensee further understands and agrees that in.the
.case ofinfringement, iireparable hami maybe presumed, and.Licensor shall
be entitled as appropriate to injunctive relief, in addit'ion to any other remedy
tliat may be available at Iaw or in equity and/or under this Agreement. For the
avoidance ofdoubt, and without limitation, Li'censee's breach ofany of the
obligations imposed by'Sections 2, 5 aud. 6 ofthis A'greement shall be
constdered a material breach of, aud default under, this Agreement.

Except to the extent expressly excused by applicable law, the occurrence of
any of the following events shall also.be.considered a material breach ofand
default under this Agreement: (a) Licensee's dissolution and/or the
Iiq'uidation ofall ofLicensee's assets; (b) the filing ofa petition in bankruptcy
or insolvency or for an arrangement or reorganization by, for or against .

Licensee; (c) the appointment ofa receiver or trustee for aII or a portion of
Licensee's assets; (d) Licensee's assignment ofassets for the benelit of
creditors; (e) Licensee's insolvency; {I) Licensee's lack of.a legal]y valid
license, at any time during the-Term, for any Musical Works whollyor'artiallyowned or administered by Licensor that are being exploited by
Licensee in any manner. Upon the occuirence ofany of the events described
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in items {a) through (fj of this Subsection 79» riotwithstanding, vwthout"

limiting an d in addition to any othei remedy thatmay be available at law or in
. equity Imd/'or under thiis Agreement, this Agreement and all licenseauthority'ursuant

to any Licenses granted hereunder shall terminate 'automatically
without the: requiiemeint'faay further action'on the part 'ofLicensor.

7.4 Notwithstanding, without liraiting and in add'ition to any'other remedy that
may be: av''notable at ]aw or iri 'lgnity, aud/or under this Agreement, including
without limitation the remedies set forth in Subsection 7.2, the breach ofariy

. of the provisioins siet forth in Section 5 shall entitle Licensor'-to sl&eci6c
performance ofsuch provision and/or to terminate, effective immediately
up»on the giving of'notice„ the license authority pursuant to any Licease
granted hereunder..

7,5'otwithstanding the expiration.or termination ofthis'Agreement,-Sections 2,.
4, 5 and 6 and.Subsections 7.1,, 7.4, 7.6, 82, 83, 8.4,'85, &.6 and 8.8 shall to
the extent applicable survive and continue to bind the parties and their legal: .

. representatives and successor..

7„6 With respect.to Ri&ngtones» Ringbacks aad any other uses for'Covered Devices.
ofany portion df any. znusitcal compositioii owned,or controlled by Licensor,
License acknowledges arid agrees that, as to such portians ofsuch musical
compositions,';no such.uses shaH be siabjeot to the provisions ofSection
115(c)(3) of the Copyiigbt L'aw of the United States unless or.until so
provided b'y any law. other goverinnental regulation orjudicial decision.,

8. Miscellaneous

8.1 Notice». AII noticing herebnder shall be in writing and shall be deemed
effective (u) ifprovided'.by hand delivery., upon delivery„'b) ifprovided by.
.overnight c our'e'er, one (1)'business day foHowing the date sent; aud (e) if
provided b y registered or certiified maiiI, return receipt requested,, live (5)
busiae. s days following the'date mailed. Notices shall-be sent to the
foHowing addresses:

If to Licen! or

. To theaddress set:forth above. Attn: Sr. VP,iLegal EcBusiness Affairs Fax: '10/441-9094.

Ifto Licensee

To the adAms set form's above, Attn:
Fax:

82 - Publicitg Neither party shall:issue any press ireIeaseior other publicity
document.concerning this Agreement without the prior written consent of the
other pinty„
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8.3 Assil~ent. This Agreemerit may not be assigxxed.

8.4. Entire A cement-'Amendment. This Agreement represents the entire
understanding of the parties with respect to the subject matter hereof,

. supersedes aII prior and'contemporaneous agreements and understandings.of
the.parties with respect to the subject matter hereof, and xnay not be altered or -.

amended except m a wixtten mstrument executed by both paxtxes.

8.5 . Govexnin Law. J~risdiction. This Agreement shall be governed by, and
construed in accordance.with,.federal law and/or the I'aws ofthe State ofNew
York (without giving effect to conflicts of law pxinciples thereof), as may be
applicable. With respect to any action or proceeding arising out of this .

Agreement, 'the parties (a) agree that the sole and exclusive venue for such
action or proceeding shall be in a court ofappropriate jurisdiction located in
New York County, New Vork; (2)'agree to the appropxiateness of, aud waive
any objection coneexning, the propriety and/or convenience of, pioceeding in
such venue; and (3).consent to the personaljurxsdiction ofsuch court.

„.Severabili '.Waiver. Ifa'court should determine that any part of this
Agreement is invalid or unenforceable, the xemainder ofthis Agreement shall
rem'ain in fuII force and effect. Pexfoimance ofany obligation required ofa
party hereunder may be.waived only by a written waiver signed by aduly
authorized oiicer of the other party, whi'ch waiver shaII be.effective only.with
respect to the specific obligation described. therein.

87

88

8.9

8:10

~Headin s. Tht: titles used in this Agreement are used,:for convenience only
and are not to be considered in construixig or interpreting'his Agreement.

Assistance ofCounsel'ach party hereto acknowledges that it has been
. represented by its own independent counsel, who has reviewed this

Agreement. and discussed the terms herein wi'thhis or her, respective client
prior to execution.

Countergarls. This Agreement maybe executed in multiple.counterparts and
delivery ofan executed counterpart may be made by facsimile; each such.
counterpart to be considered aitd accepted as an original, and all such
counterparts together to conhstxtute a single Agreetment.

N~oPannershi . Nothing herein shaH crea'te, expressly. or imtttied, a
partnership, joint venture or other association between the parties

8.11
this license and/or acquired in the course ofbusiness shall.be'kept'onfidential.

Such infoxmation shall not.be disclosed at any time except to the
extent required by a court or other tribunal having jurisdiction orpursuant.to.
rules and regulations ofa governmental body. Notwithstanding the foregoing,
the parties acknowledge that in certain situations, such as where a license
contains a favored nations provision, the mfoxmation contained in the license- .

may have to be divulged
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8.12 .It. is a condition of the grant ofthis license that no Coinposition is used'in
conjhaction 'with any visuals ofany motion picture, telemsic n sos or other.
producIion in which the.Composi1.ion was usda'a0 a.due hnd/or Aouridtraclc
compo. ition without the written approval &om theowner or Iic~alsor of the
applicable Iproduction or property» nor shall any (.omposition be usual with any

- images substantially simi1ar'o such production or winch uses or portrays any
ofthe principal characters or Jrey ]locations ofthat production without the.
written approval from,such owner or licensorI ofthe apphcable prod'uction. ln
the event that Licensee uses or.authorizes such use ofthh prhduktion without
the written license ofShe owner or licensor of the'rod notion, th'en I.icensor
will be permitted to terminate this license upon giving notice to Lic'.nsee
without repayment or imy monies paid under ~thid licensees or other-liability to

. Licensee. Licensee must pr'ovide Licensor with Proofofan~r suI:h written

. approval'promptly upon request.

-IN%KfNESS WHERjFOF, the partie.»..have executed:tin's Ageemet'zt a&'f 'the
Effective Date::

/Pg-

Prin . Q sej&&rr,Pi'i BAQ
.Title.

Cd'H'E

FAMOUS MUSIC PUBLISHINQ COIVfPANIgg

By:
Pririt name:
Title:
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S540I

TheFaatous Music Publishiag Compaaies -'INGTONKLICENSING AGIN.'KMKNT

This agreement ("Agreemeat") is entered into as ofJanuary I, 2005 ("Effective
+Z.o'ate") by and between.Blue Frog Mobile, 500 Union St'rect, Suite 2%, &cattle, WA

98101 ("Licensee") and.The Famous Music Publishing Companies, 10635 Santa
Monica Blvd, Suite 1I300, Los Angeles, CA 90025 (".Licensor").

WHEREAS, Licensee owns and operates a service pursuant to which excerpts of
musical compositioas ('Musical Works") in the form ofRingtones (as below- defined}
are digitally reproduced on a central computer server or servers, which Ringtones are
subsequently traasmitted from such servers aad.downloaded to Covered.Devices (as
below de5aed) ("Service".); and

WIIEREAS, in order.tb o'perate the Service, Licensee seeks licenses to make Server
-...Fixations (as below d'efined) and reproduce and distribute Ringtones ofMusical

Works that are owned and/or controlled wholly or partially by Licensor;

NOW, THEREFORE, in consideration of the.promises contained in this Agreement
- and for other good and valuable consideration, the adequacy and sufnciency ofwhich
-are hereby acknowledged, the parties hereto agree as follows.

1. Licensing

I;I Pursuant to the terms of this Agreement, and as more particularly described
herein, upoa receipt ofappropriate license requests ("License Requests") 6'oin

. Licensee, Licensor shall issue non-exclusive licenses (".Licenses") to
reproduce.and distribute Ringtones ofMusical Works wholly or partially
owned and/or controlled by Licensor (the "Compositions") for use on
Licensee*s Service in accordance with the teiais ofthis Agreement. The
license authority contemplated hereunder and granted pursuant to any.License

~ issued hereunder shall include and is Iitaited-to (a) the.digital reproduction of
Riagtones ofCompositions on a central 6oiiiJtute se'rvcr or"serveis diie'ctly
owned and/or directly coatrolled by Licensee aad located in the United States
(including its temtoiies and possessions and the Coramonwealth ofPuerto
Rico [collectively, the "United States")] ("Servers"), solely for usein'onnectionwith the Service.("Server Fixations"j; (b) the digital transmission'fRingtones ofCompositions from such Servers for streaming or storage on
Covered. Devices, solely for use in connection with the Service in the temtory
of the United States only; (c) the reproduction ofRingtones.ofCompositions
on Covered Devices, solely for use in connection with the Service in the
United States oaly (vRingtoae Deliveries"); aad (d) the offering of
Promotional Ringtones (as below defined) ofCompositions, solely far use in
.connection with the Service.
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For'purposes bf tliiis Agreement

.A 'Ringt6ne" is an exceq&t, not to exceed forty five,( 45) seconds, ofa
Composition that is embodied in either (i) a digital file containingcodes
representing and capable ~ofbeing rendered into audio and played back as
musical notes constituting the work'. melody in either monophonic or
polyphonic form ("Phonic Ringtone"), or (ii) a digit@ ft1e rare'senting an.
exec@)t ofno'more than fbrty five (:4S) seconds ofa sound!recording ofthe

——&imposition-('-'Pre-Rimorded Riingtone');3n-both-cases; suchwxgerpt-is-..
genendly intended to be digitally transmitted te and stored in.an end.user's .

Covered Device and played by such:intended destination Covered:DevJ'ce
whenever the Coverel Device activates its ringing or alert function ind'icatiing

. the anrival ofa call, message er other nofificatio!o (but no advertiseznents)
.. received by the Ciovej.ed Device, and is designed to be played by such

Covered Device 'without.any other distribution or transmission.
- NotwIithstandiing lhe.foregoing, if'the CompdsitiIon eIxcetpt is intended to be

streamed and heard b j a c:aller aAer such caller dials the end user's Covered
Device, indicating to 'the.caller theat the'nd user"s Covered Device is receiving
their cell, such audio-only excerpt may be referred to hereunder as a
"RingbacIc " Unlit otherwise specificaHy provided. for herein. all teorts and .

, condition." hereunder which appl y to Ringtones shall alsio apply'to Ringbacks.

A Covered Device" shaH me~ a mobile telephone; pager or'ther porlable
conur'iunic'ations device with' te'lephonic or!meesaging function that operates.
on a «yire].ess communications network regulated by the U S. Federal
Communi'catiions Coniunission puisuant'o its rules gIovetning commerciial
mobile radio serviices„

A "Promotional Itingtone" sh a]1 mean.a digital transtnisaion ofa Ringtone in
streamed,form m;ide avaijlable to a prospective purchaser &ee ofch'urge and
solely for the puqiose ofpromoti!ng tbe sale ofthe Ringtone„anrl that does not
result in.a rep!roduction 'ofany'part or all of the Ringtoner that is accessible
except by such prospeictive purchaser for an intehded one-time promotional
playback I9uohgh the opejxticin of a (."overed Device or other device.

"Audiovisual".sha0 mean synchronized with a «usual image (including
graphIics aud/or.any other type ofimagery) when acti'vated (as dmc6bed
above) on a Covered Deviice Notwithstanding the foregoinp„ ifa Covered
Device lights np'or vibrates iil order to notify the. consuiner nfan incomiing
caH, such activity shaH not constitute synchronization&.

Any arrangem.cuts which Licenseeshall cause to be made of the Compositions
shall be made at Licensee's own expense and shall be crt~ted only as the
result ofemployment-for-hire, and such arrangements shall be considered

- "works made for hire" as !such term is used in the: United States Copyright
Law, and aH copyrights therein and all renewals, extensious and:reyersions

Slue Frog hfobile OIZ109



. thereof throughout the world shall be owned by'Licensor, subject to
Licensee.'s use under this agreement. Arrangers shall notbe entitled.to
authorship credit or'tatus as a collaborator or any remuneration by way'f
royalty or otherwis'e from the authors.ofsuch. Composition or &'om Licensor
or any'other desigriated agents ofLicensor or &om any society representing
composer/publisher mterests. This license does not authorize the creation of
any recordings which deliberately imitate the featured and commercially
exploited vocal performance by an artist of a. Composition.

Licensee'shall have the right to use up to thirty seconds {:30) ofeach
Composition in a streamed*'igital audio transmission 6om Licensee"c
website for thesole puipose ofproviding consumers with Ringto'ne;samples

Nothing in this License shall be interpreted or construed iii any manner to
. 'suggest that Licensee is b'eing granted a hcense to use-s'ound recordings

embodying Compositions. All sound recordings must be cleared prior to any
uses ofsuch Compositions (if the sound recordings are owned and/or

. -controlled by third parties).''.2

All Licenses are subject to prior approval ofLicensor. Licensee shall remove
- a Coinp'osition from all ofLicensee's servers (and.Rom any other location

which allows access to such Composition) within seventy two (72) hours from
Licensee's receipt ofL'icensor's written notict;.requesting such removal, if
such request is due'to any type of legal issue relating to the Composition; ora'equestfrom the composer (or representative ofa composer), owner and/or

. eo-pubhsher ofa Composition.

Following execution of this Agreement, Licei|see may begin submitting
License Requests to Licensor (to the attention ofMary Beth Roberts, VP
Catalog Development, The Famous Music Publishing Companies, 1633
Broadway, 11 F1oor, NY NY 10019, or via email to
inary beth 'roberts@paramoimt.corn), which I;icense Requests shall be duly
processed by Licensor. Without limitation, J icensee shall include in each
License Request (a) the title of the Composition for which a License is being .

requested; (b) the writer(s) of the-Composition;.(c) tlie publisher(s) of the
Composition; and (d) whether the Ringtone is a Phonic Ringtone and/or a Pre-
Recorded Ringtone and/or a Ringback, (e) the name ofthe record coinpany-
that produced the sound recording embodied in a Pre-Recorded Ringtone; (1)
the name of the artist; {g) the 1SRC nuniber for such sound recording; (h) the
tota'1 playing time of the Ringtone; (i) the title ofait album for which such
sound recording has been previously licensed; (j) whether. the ringtone is
audio-only or audiovisual; and (k) such other information as may be required
by Licensor.

14 .Upon Licensee's request, Licensor shall provide Licensee with an electronic '-

file specifying the Licenses issued under thi's Agreement (each such report a
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'

"Con6miation Report").- To aid:Licensee.in the calculation ofroyalties, wxth-
respect to each License, such Confnxnation IR~xt Isha]1 i']ude, ibid aluIx,

Licensor's total admimstrative percentage share ofearth Composition.

L5 . For the avoidance ofdoubt, and without limitation,'the'Licenses granteed
hereunder do not et:tend to or cover: (a) any.right ofpublic performance
(Licensee must obtain the necessary pexforxtnng rights licenses either fxem.
Licensor's duly:authorized.performing rights societies'or Licensor); (b) any ..

yrightsor otherrigbtsin sound recoxdmgs atxdttIIrMualimages;gy)any
print, display orkaraoke rights; (d) auy adaptation (derivative work) xights; (y)
any.merchandisingxights;.(f) any use.ofa Contlxosition.{whether orntxt
embodiexI'in a.sound iecording).for a marketmg campaign, product tie-in,
game ar contest or otherwise to.advertise, piomote5r cross-pxulxxote any
product or servirA"„(g) any use ofthe title ofa Comlxositiod, or the.naine or.
likeness ofanywriter, publisher or artist associated'itha Compositiou,-
except. for identifxeation pmposes as'descnbed in Sectioxi 4; (h) useofthi

. lyxics ofthe Compositions m conjunction with Phomc Ringtones; or Qxany
other use of'a Composition not specifically tandI'explreLQy.lnuvided forherein.'o

Composition sbalLbe.used in any manu@ which could be.considered:in
bad.taste or in an ofFensive manner. Licensee shall'notl usu the Compositiasis'n

any manner which brixxgs Licensor, any of the coxaposegs ofthe.
Compositions, or any co-pubKsher into public disre'putp.or Iwhich reflects'dverselyon the Compositions. Compositinns nham not bu isolated or
positioned in auy waywhich can be construed as idvertisiug orpromotihg anjr 'roductoz.service.(excluding licensee)., The license authontyunderany'icenseissued hereunder is limited to and grunted siolely with |respect to
Licensor's administrative share of the Compositions.(ie if'-Licensor does

. uot administer 100% ofa Compositiou, Licensee must seek and obtain a
license from al1 other third parties v4o hlave'an inanust, in such
Composition.prior to auy use.of such Coxhpdsiti4n by Licensee);

I
~ I I ~

LO The license authority contemplated by this Agreement audgranted pursuant to
any:License issued hereunder is limited to Licensee aud may.not bu.
suNcensed, assigned or otherwise transferred by Licetxsee except to the
extent cquussly pexmitted hereunder i I I I I I I 1

r'.l It is a condition ofthegxamt ofthis License that Ino Coxupa6tion is'poaitioned'r
used in conjunctiori with any visuals audII'or property fiom any motion

picture, television series or other production in which such Composition was
«sed as a cue aud/or soundtrack composition (or witlx any images substantially
similar to such productions which uses or portrays any oflhe pxiacipal
charactersorkey locations of that production) without farther negotiation and
license from the owner(s) (or licensor(s)) of the applicable pxuduction or
property.
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2. Reporting and Payment ofRoyalties

2.1 Licensee shall pay to Licensor an advance ofOne Thousand Five Hundred
9ollars {$1+00.00), to be recoupable against royalties (but not. Initial Server
Fixation fees) described hereunder. Such.advance is due no l'ater than

. February 2&, 2005.

I.icensee shall account:and pay royalties to Licensor quarterl'y, within forty-
.:five'(45) days aAer the end'feach calendar quarter on the basis of/a) the .

initial server Iixation ofeach audio-only Phonic Ringtone, Audiovisual Phonic
Ringtone, audio-only Pre-.Recorded Ringtone, Audiovisual Pre-Recorded
Ringtone, audio-only Ringback and/or Audiovisual Ringback of a .

Composition.made on any Server (see paragraph 2.3 for more detail) ('mtial
-Server Fixation"); and {b) each Ringtone de1ivery.in the form ofan audio-only
Phonic'Rington'e ("audio-only,Phonic Ringtone Delivery"), Audiovis'ual
.Phonic Ringtone ("Audiovisual Phonic Ringtone), audio-only Pre-Recorded
Ringtone ("audio-only Pre-Recorded Ringtone Delivery".), Audiovisual Pre-'RecordedRirigtone ("Audiovisual Pre-Recorded Ringtone Delivery") and/or

..Ringback {''Ringback Delivery"). Licenseeshall provide Licensor with
detailed quarterly statements (".Statements")'in electronic or written form in
.accordance witli the'forinat specified.by Licensor ("Reporting Format'Q
whether or not any monies ~e'ue to Licensor. -%'ith respect to each, quarterly 'eportingperiod; for each. License;I icensee shall speoi5y in its Stateinent {i)
the Initial Server Fixation fee (ifone is due) for each new.Composition added
to Licensee's schedule; (ii),the.total.numb'er ofPhonic.Ringtone Deliveries
-and/or total number ofPre-Recorded Ringtone Deliveries (with Ringbacks
reported separately from other Ringtones) for each Composition; (iii).the
'particular retail outlet through which each Ringtone Delivery was made;.{iy)
the total royalty amount being paid fur Initial Server Fixations; (v) the total
:royalty aniount being paid for the Phonic Ringtone Deliv'eries and/or Pre-

- Recorded.Ringtone Dehveries; and (vi) such other information as may be
required by Licensor from time to time Any royalty.computations based upon
a percentage ofgross revenues generated from Licensee's website (pursuant to
.paragraph 2.4 below) shaH also bereported to X.icensor.on a quarterly basis.
Without hmiting Li'censor's rights a'ntI remedies hereunder, at law or-in
equity, (i) past-due payments are subject to and to be accompanied by
payment of interest thereon at the prime rate found in the Wall Street Journal
on the due date plus two percent (2%), compounded.daily, from the date{s)
upon which each such payment(s) first became due until the date(s) upon
which each such payment{s) is remitted to Licensor

Statements/Accountings/Payments shall be made to:

Famous Music.Corporation

10635 Santa Monica Blvd., Suite $300
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Los Axtgeles, CA 90025

Attn: Sr VP,.Finance

Fed ID I 1¹0692800

~ 23 INITIALBERVBR FIXATION: .For each IxIstial Setvexi Fixlation, the &Cation i .

See (non-xecoupablePMI he:

(a) Twenty Five Dollars ($25.00) per each velsionefa Composition for
audio-only Ringtones (for example, ifboth a Phonic and a Pre-Recorded
versions a Composition are found nn Iscensee's server, Licensee shaH
remit a $50.00.imtial ServerFixation fee);

(b) FiftyDollars ($50.00) per each version oifa Composition faf Audiovisual;
Ringtones (for example; ifboth.a phonican4 a ~Recorded Audiovisual.,
version of a Composition are found on Licensee's server, Licensee.'shall:',
xutnit a'$100.00 Initial ServerFixation fee); and

(c). Twenty Five Dollars ($25.00).pereach vtssi6n ofa Coxnposition for
Ringback use (for example, ifbothu'PhonicRingtone and a ~Recorded',
Ringback version ofa Composition axe found oxx Licensee's serv.
~cense shall remit a $50.00 Initial Server Fixation fee);

provided, however, that these amounts shall beyxupurtienateiy reduced to the
extent that Licensor own(s) or contxol(s)iles thaln-1004A of theConxposition.

2.4 ROYALTKS:

(a) For each audio-onlyPhonic Ringtone Deliveryor Ringback Delivery ofa
Composition, the royalty shall be the greater of(i).thirteen cents ($0.13
U.S.); (ii) 10% ofthe retail Ringtone sellfng price to consumers; ox (iii)

~ 10% of the gross reveuttes generated'{pxorated.among all publishers) %em 'icensee.'~website. 'b)

For each audio-only Pre-Recordaflbngtone Dehvery or Ringback
Delivery ofa Composition, the royalty shaH be the~ater of(i) IISeen',
cehts ($0.15 U.S.); (ii) 15% ofthe retail RingtoneWling price to
consumers; or (i') 10% ojthe gross revenues generated:{prorated arnonl
all publishers) Sem Licensee's website. ~

: (c) For each Audiovisual Phomc Ringtone Delivexy ofa Composition, the
royalty shall be the greater of(i) twenty cents ($020 IJS.); (ii).10% ofthe
xetatl Ringtone selling price to comaxnxeri; or-(iii) 10% ofth'e gross'evenuesgenerated (prorated among all publishers) fran Licensee's .

'website.
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- (d) For each Audiovisual Pre-Recorded Ringtone Delivery ofa Composition,
the-.royalty shall be the greater of (i) twenty cents ($0.20 U.S ); (ii) 15% of
the retail Ringtone selling price to consumers, or (iii) 10% ofthe gross
revenues. genei.ated (prorated among aH publish'ers) froin Licensee's
website.

'Gross revenues include 'payment ofany kixid received by Licensee from
advextising found on the.Ringtone portion,ofLicensee's website. These per-

——— —.=—'Compositxen royalty.amounts shall be piopoxtionately-reduced-to.the-extent
that Licensor own(s) or control(s)'ess than 100% ofa Composition.

2.5 Ifpursuant to any future law, other governmental'regulation orjudicial
decision.Ringtone Deliveries are determined to. be digital downloads subject
to statutory digital download rates and such statutory digital download rates're higher than the royalty rates found herein, the statutory digital download ..

- rates will apply to @is License on the effective.statutoxy rate date, ifsuch.
effective date fiHs duxing the Term.

.2.6 In the event that a third party (I) music publisher;.(2) master recording owner,
(3) audiovisual/graphics content provider; and/or (4) non-musical ringtone
provider'agree with Licensee to any terms (ixiciuding terms with respect.to
compensation or consideration) more favorable,than those applicable
hereunder, then.effective.as.of the date of'such third party agreement, this
license shaH be deemed amended to include such more favorable 'terms. -Upon
request, Licensee shaH provide Licensor with either copies of the third paxty
.agreements or the relevant royalty provisions.thereof

3. Term

3.1, The term of this Agreement shall commence as of the Effective Date and
terminate three (3) years from the Effective Date (the "Term").

3.2 Upon expiration of the Term, ifLicensee w'ishes to renew this Agreeinent for
. an additional one (I) year term,'it shall notify Licensor of such desire not later
than a date three (3) months prior'to the e'nd-of the Term. 'Such notificatlon-
shaH include proposed terms for any sucli renewah Any renewal shaH be
subject to the approval ofLicensor, and Licensor reserves the right to propose

. changes to administrative and other aspects of the Agreement as it deems.
.appropriate Proposed changes must be approved in writing by I.icensor

3.3 Notwithstanding any ofthe foregoing, Licensor shaH have the right forany'eason

whatsoever to automatically terminate this License no earlier than two
(2) years &om the Effective Date, but only upon thirty (30} days wntten notice
to Licensee
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4 .%'riter/Pubbsher Credit

Licensee shaB, to the e'xteut commercially reasonable, include in any.graphics ':,'nd/orimagery displayed in coxmection withlthelplay orang Audiovisual
Ringtone ofa Composxtiou written credit'n legible form seNng forth the
names of the Licensor's.wxitex(s) and publisher(s) ofsuch Composition.
Additionally, Licensor's writer(s) and pubhsher(s) of'each Coxxxposition

. offered by Licensee as a Ringtone mustbe displayed on Licensee',s webslte.
vertent-faituxe~Lidensee to.posteuch hoti&uhaHWot be 6nsidexed a

brach.ofthis hcense ifLicensee cures such failure within.ten'(10) business
days ofreceipt ofwritten notice 5om Licensor.

Security

-5.1 -In connection with the use ofany Composition, Licensee shaQ hnplement and ~

mamtain copy protection and digital xxghts ntanagemeuttechuology'and
systems, including sofhyate and/or hardwaxo functional limitations
(collectively,."Security Systems')with respeict to all aspects of theSen6ce,'ncludingwithout limitation its Servers aud operating systems, that (a) are'esignedto prevent unauthorized.reproduction aud distxibution ofthe
Composition, in tbe foim ofRingtones orothew6se; (b) are suf5cieut ta track
and eufoxue the use3ilnitations contemplated by thju,+yhmixeut; and (c).meet
or exceed cuirent industxy staxxdards asSuey.exist Sam thne to thne for the
licensed dehvery ofmusic viYi digital~issidn &d its reproduction oxr ~ .

devices including, without limitation, Covered Devices

In the event it becomes aware ofa breach ofLicensee's Security Systems
, +Security Bxuach"), whether thxough its own motoring effort, upon being

advised by anotherparty (including Licensor) or otherwise, Licensee shaH use
its.best efforts to resolve the Security Brcach~ aud'xestoxe the full-integrity of
.its Security Systems as quickly as poanble. Ifa solution to the Security
Breach is not immediately available (i.e 'caxxuot gabe Qplumented within
twenty-four (24) hours fxom the txme kicenele IxMxhes lawuxe dfthu Security'reach),Liceneu: Shall (a) pxoxnptly.no6f'y Licensor, ofthe Security, Breach in,
wxitmg (unlese Licensee learned ofthe bxeach fxtxm Licehmor); and @) cease
alf further digital transmission aud/or xepxoduction ofCompositions to the
extent such activities are or could possibly be aIIhcted by the Security Breach,
pending full xesoIution ofthe Security Breach. In such a case, Licensee (x)
shall keep Licensor reasonably apprised ofthe status ofits e8orts to resolve
the Securit Breach; aud (y) shall not xesmne the activities thatmexe
suspended pursuant to this Subsection 5.2 until the fell integrity~ofits Security
Systems has been restored„
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5.3 To the extent Licensee employs third-paity.technology in order to operate,.'.
Licensee shall use its best efforts to maintain and upgrade sich technology by
(a) diligently monitoring any. third-partynotifiicitions ofbug-fixes, security

, holes and functionality improvements; and (b) obtaining any available
hpgrades and bug-fixes, and installing, testing and distributing such upgrades

. and bug-fixes as necessary so as to maintain theintegrity of its Security
Systems.

5A~~censeeshaH use.its%est efforts to.prevent anyunauthorizerMigitai— ——

transmissions and reproductions'ofCompositions by operators and users of .

the Service and/o'r in any facility, on any device (including Covered Devices),"
or by any. person under the supervision and/or control ofLicensee.

6.„Royalty'and Security Compliance.

6.1 Notwithstanding, without liiniting and in addition to. the general right of'icensorpursuant to industry custom and practice to examine the books and
records ofI.icensee iu connection with Licensee's'se ofthe Compositions,
Licensor shall be entitled, upon tlnrty (30) days'otice to L'icensee, to.
conduct an examination of the books records, operations and Security
Systems ofLicensee ("Royalty and Security.Examination") to determine
whetherLicensee is in compliance with its reportiiig; royalty and: security

'.obligations under this Agreement. Absent a geod-.faith basis to believe that
'Licensee is not in compliance with such obligations, Licensor shall n'ot seek to

.. initiate a Royalty and Security Examination more than once every twelve {12)
months or more than six (6) years foHowing the tenniitation ofthis
Agreement

62 During the course ofa Royalty and Security Examination, upon request by
Licensor or an examiner acting on its behalf, Licensee shall, within three (3)
business days (a) provide access to any information that may be called'or by
such request, includ'ing without limitation. any.{i) books, records, files, logs,
re'ports, compilations, usage data and other documentation, whether in paper'r electronic form, that were or could be used or required to generate.or verify
Licensee's Statements and/or that reflect or summarize Licensees'tatements

'.and/or that verify that all provisions ofthis license are being complied with by
Licensee; (ii) financial information, including books, records;ledgeis, reports,
and other documentation, reflecting cash receipts and general revenue
accounts to the extent such information'elates directly or indirectly to the
activities licensed under this A'greement; and (iii) files, logs, reports,
compilations, testing and:monitoring data and other documentation related to
and/or reflecting the operation and integrity ofLi'censee's Security Systems
(such information, along with the information described in the items (a)(i) and:

{a){ii) of this Subsection 6.2, coHectively referred to as "Documentation*'-);
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. and (b) through the as. istarice'o'fpersonneI who are familiar with the te'chnical
and operational as]elects of License~'s computer, ',hardware, software, Security
Systems-(collectively, "Operationa] Systems") who are to be made available
by Licernsee,.provide real-time and/or, historic] access to such Operationa]
Systems, ai reetuesite'd„sufficiiuit to penmtLicensor. or its examiner(s) to
:conduct mmni!ngfu] tests and ana]ysis to veiify that (i) the Operatioiaal
Systems are.prope!rly aind accurately tracking and r@iorting the use of the
Compositions, and royalties payable therefor,'s contemplated hy the.terms of
thae&greem'eut.,med (ii!mie Operelioha1 hyaaem'a are ie roaapliaece wimlhe
'security requirements !set forth in,Section 5'ofthis Agreement. Licerisee shall
pr'ovide the: infbrmation, s ystems access aud.personne] required bythis'ubsection6.2 free ofcha!rge and„:un]ess otherwiise agreed by Licensor or its
examiner(s); at Licensee's place aifbnsmess.'9

During the course'fand/or fci]'lowing comp]etion ofthe Royalty and Seicurity .

. 'xaminatipn, iupon request by Licensor or an examiner acting on its behalf,
Licensee shall make alai]ab]e company personnel at'.an appropriiate level of
'senioiity and/or technical abiliity to discuss and/ci'r re]ve particular issues and'
findings arising cut of'such ex:amiinatiion.

6.4 Licensee shaH maintain any and aH Documentation that reasonably might be
'

expected'o be relevant to Licensor's 'conduct ofa Royalty and Security
Examination fair. a period ofat least six (6) y~m following the expization or
termination of this.Agreement, unless there is a Royalty'and'Security.
Examination. in progress or-not fully i+so]ved aa ofthe.expiration ofsuch
period, in which c ise the Documentation shaH be maintained until the Royalty
and Security Examination is fully resolved to.the satisfactioii ofLicensor.

6.5 Ifa roya]ty exaimination reveals a nonpay'ment or underpayment ofroyalties-
.due to ]Licensor, the amounts determined to be. owing sha]I be subject to
interest payab]e at the rate ofpnme plus two percent (2~/~) compounded dai]y
ca]culated ]rom thchdate the roya]ties were due to be'paid'under the applicable
rep'orting period to the date ofultimate payment to Licensor

V.
' Termination/Defaiult

7.1 AB license authority pursuant to Licenses issued.hereunder sha]I terminate
upon the expiration or termination of this Agreement (unless such Licenses
are renewed pursuant to a!renewal of this Agreement as contemplated under
Section 3, in which case the terms ofrenewal shall apply.as appropriate), and
any further transmission and/or reproduction ofainy Composition af]er the
expiration ofthis Agreement shaB be.prohibited and actionable as an act of
infringement under, and fully subject to the remediesi presided by, the

-'Copyri&agt Act. Notwithstanding the foregoing, proviided that the'Agreeinent
.has not been te!rininated due to Lic ensee's breach 'or default, any Server
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7.2

Fixations existing on Servers and/er Ringtone Deiiv'enes existing on Covered
Devices as of the expiration ofthe Agreeinent may remain on such Servers
and Covered Devices; provided, however, that such.existing Saver Fixations
(in addition to the RingtoneDeliveries) may not be further reproduced or
distributed'fter the expiration of-the Agreement.

Notwithstanding, without hmiting and in addition to any other remedy that
may be available at law or in equity and/or under this Agreement, Licensee

—"-—understands.and agrees that -(a) irt the event-Licensee.fails'ccount-to
Licensor and pay royalties provided for in Section 2, Licensor may provide

. written notice to Licensee m the same manner as.provided in-Section
115(c)(6) of the.Copyright Act that, unless the.'default is fully remedied within
thirty (30) days from the date ofthe notice,.this Agreement and any Licenses

. issued hereunder will be automaticaliy terminated;.and that such termixiation
will render the transmission and/or reproduction or. both, ufany Composition
for which royalties have not been fully paid actionable as'an act of-
.in&ingement.under Section 501 ofthe Copyright Act, and fully subject to the.
remedies provided by Sections 502 through 506 and 509 the Copyright Aet;

... (b) in the event Licensee is in material breach or defaul't ofany ofits
obligations under this'Agreement, Licensor may provide vmtten notice to
Licerisee in the same manner as provided by Section'115(c)(6) ofthe'opyrightAct that, unless the default is fuHy-remedied within thirty (30) days
5om the date of the notice, this Agreement and any Licenses issued h'ereunder"
will be automatically terminated; and that sucli termination will render the .

. further transmission and/or rep'roduction, or both; ofan'.Composition
.actionable hs an act of infiingement under Section-501 of the Copyright Act,
and fully subject to the remedies provided by Sections 502 through 506 and:
509 ofthe Copyiight Act..Licensee further understands'-and agrees that.in the
case of infringement, izrepar'able harm may be presumed, and'Licensor shaB
b'e entitled. as appropriate to injunctive rehef, in addition te any other remedy
that may be available at law or in equity and/or under this Agreement. For the
avoidance ofdoubt, aud without limitation,.Licensee's breach of any of the
obligations imposed by Sections 2, 5 and 6 ofthis Agreement shall be
considered a matenal breach of, and default under, this Agreement.

7.3 Except to the extent expressly excused by applicable law', the occurrence of
any of'the following events shall also be considered a mateiial breach of -and
default under this Agreement: (a) Licensee's dissolution and/or the
liquidation ofaH ofLicensee's assets; (b) the filing ofa petition in bankruptcy
or insolvency or for an arrangement or. reorganization by, for or against
Licensee; (c) the appointment ofa receiver or trustee for all or a portion of
Licensee's assets,-(d) Licensee's assignment ofassets for the benefit of
creditors; (e) Licensee's insolvency; (I) Licensee's lack o'fa legally valid
license, at any time during the Tenn; for any Musical Works wholly or
partially owned or administered by Licensor that are being exploited by
Licensee in any manner Upon the occurrence ofany of the. events described
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. in items (a) thxough (I) of this Subsection 73, xtotvitiQ&tanding, withouf
.1jmiting and in addition to any other remedy that xxxaylxe avaihble at law 'or in
equity and/or under this Agreement, this Agreement.and aB license authority
pursuant to any Licenses granted hexeuxtdev shaiH terminate automaticaHy
without.the requirement ofany further action.oxx the paxt ofLicensor.:

7A Notwithstanding, without lnmting and irx additijMx tb arly othexlx'extxedp that
maybe available at law or in equityxrnd/or under Qiis Agxxxemtaxt,'includihg

-.~theut-IIuxitation the+@medics set-ort in Subseetken Ve2,'4he breachMauy
qfthe pxovisxoxxs set forth ixx Section 5 sbaHI entitle Licemex"txx sp~ic
performance ofsuch provision and/or to texxninate,leaactsve immediately
upon the giving ofnotice, the license authorjjtty pmrkuadt to'n/ Libtax&
granted hefellnder.

Notwithstanding the expiration or texmihatibn dftQs Agrdmcht, Sections2,'4,
5*and 6 and Subsections 7.1, 7..4, M, 8+ 83.'8.4, 88, 8.6 and 8.8 sMlto'he
extent Ipplicable survive and continue to bind the parties and their legal 'epresentativesand successors.

7.6 With respect'to Ringtones, Ringbacirs snd any othei uses for Covered Devices
ofanyportion ofany musical compcisition ownedor contxdHed'by Licensor,
licensee achxowledges and agrees that,.as to such portions ofsuch musical-
compositions, no such uses shall be subject'to the provisions ofSection
115(c)p) ofthe Copyright Law ofthe Unit& Skate}'.ualiess or.trxxrtiiso'providedby any law, other governmental regulation orjudicial decision:

Miscellaneous

8.1 Notices. All notices hereunder shall be in writing and.shall be deemed
effective (a).ifprovided by hand delivery, upon~ delivery; {b) ifprovided by

. overnight courier, one (I) business day follnwing titte date aqnt; and (c) if'xovidedby registered or certified mail,,xetum xeceipt xequested, five (5)
business days following th'e date mailed.'otices shalk,be sent to%e
fellewing addresses

Ifto Licensor.

To the address set forth above. Attn: Sr. VP, Legal 8r, Business Affairs. Fax:
. 310/441-9G94

If to Licensee:

To the address set forth above. Attn: ~ne, lknPa e C..C&Z3
Fax: ~ l" (
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82 PuÃitdty. Neither patty shall issue any press release or other pub]icity
document concerning this Agreement without th'e piior written.consent ofthe
-other party.

8.3 ~Assi nment. This Agreement may not be assigned

-'8.4 Entire A cement Amendment This Agreement represents the entire
understanding of the parties with respect to the subject matter hereof,

'~uersedes a11+rioi and contemporaneous agreements and imderstandings of
the parties with respect to the subject matter hereof, and may not beeltered or
amended except in a written instrument executed by both parties.

Governin Law. Jurisdiction. This Agreement shaH'be goveriied by; and
construed in accordance with federal law and/or the laws ofthe State ofNew
York (without.giving effect to'onflicts of law principles thereof), as may. be

. apphcable. With respect to any action or proceeding arismg out.of this-
Agreement, the parties (a} agree that the sole and exclusive v'enue for'uch
action orproceeding shall be in a.court ofappropriatejurisdiction located in

.-New York County, New York; (2) agree"to.the appropriateness of, and waive'
'ny objection concerinngh the propriety and/or convenience of, proceeding in
such venue; and (3) co'nsent to the personal jurisdicfion ofsuch court

Severabilit Waiver Ifa court should determine that any pait 'ofthis
Agreement is invahd orun'orceable, the remainder of this Agreement shall
remain in M'orce aud effect= Performance ofany obligation required ofa
partyhereunder may be waived only by a written waiver signed by a duly

. authorized officerofthe other pa'rty, which waiver shall be effective only wi'th
respect to the specific obligation described therein'7

:8.11

treadles. The titles «sed in this Agreement are «sed for convenience.coty
and are not to;be considered in construing or interpreting this Agreement.

Assistance'ofCounsel. Each party hereto achiow]edges'that it has been
represented by its own independent counsel, who has reviewed this
Agreement and discussed the terms herein with his.or her respective client
prior to execution.

~Counts arts This Agreement may bc executul in mugiple countetp'arts md
. delivery ofan executed counterpart may b'e made by facsimile, each such
.counterpart to be considered and accepted as an original, and all such.
counterparts together to constitute a single Agreement.

N~opannershi . Nothing herein shall create, expressly or implied, a
partnership, joint venture or other association.between the parties.

Co~Ãentiallty. Licensee and Licensor agree that all information contained in
this hceuse and/or'acquired in the course ofbusiness shall be kept
confidential. Such information shaH not be disclosed af any time except to the
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extent required by a cour or other tribunal having jurisdiction or pursuant to.
rules and regulations,of a governmental body. 'Notwithstanding the foregoing,
the pities aclrnowiedge.that in certain situations), such at.where'a hcense
contaiias a favored, nations provision, the information contained in the license
may have to be djvu}gad.

8.12 It is a condition ofthe grant of this hcense that no.Composition is used.in
conjunction with any visuals ofsny motion picture, television series or other

composition without the written aipproval 5'om the owne:r or'icensor of the
applicable production or'property, noir shall any (mmpos!ition be used with any
images substantially'similar to such production or which uses or portrays any
ofthe principail characters or key locations ofthat.educ'.tion without the
writter) approval firom such owner or '.licensor: of the apphcuble production. In
the event that Licensee uses or authorizes such'use ofthe production without '

the written license of the owner or licensor of the, production, then Licensor
will be pejmitte'd to terminate this license. upon giving n5tic4 to Licensee

'ithout rejpayjnent or any monies paid under this.license or other liaibility to .

Licensee. Licensee must provide Licensor with proofofany such vivitten'pprovalpromptly u'pon r!~mast.

.IN WH NESS %HERO;F, the parties haive executed thils Agee!mel'it as'f the
Effective Date:

. LICKNSKR

Prin~tname:
Titl'e: Q~

/j

'HE FAMOUS 15UI~IC PUBLISHING COMPAIAK3

By:
Print name:

KENI ~ KIAVENS
SENIOR V!CE PRESIDENT

LEGAL AND BUSINESS AFFAIRS
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The Famous Music Puhlishixig Coujpaii'ies

RINGTONK LICENSING AHREEMKNT'hjs

agreemerit ("Agreement*') is entered into as ofJanuary 1,200S ("'Effective

Date"}'by a&id bctwrcu ZaPPtrio luc. at 20300 Stevens Crcck Blvd., Suite 300,

Cupertino, CA 95014 {"Licensee"), and The I.amous MusicPublishing Companies,

l0635 Santa Ivlonica Blvd, Suite N300, Los Angeles,.CA 90025 {"Licensor").

REAS; Licensee owns and operates a service pursuant to uihich excerpts of
copyrighted.rxxusicaI compositions ("Musical Vforks") in the foun ofRingtones {as

below defined) are digitally reproduced on a central coznputur server or servers,

whjch Rjngtolies aie subsequeritly transmitted Irom such servers aud downloaded to

Covered Devices {as below defined) ("Service"); aud

'
WHERpAS, in order to operate'the Service; Licensee seeks licenses to make Seiver

Fixations (as below dered) aud reproduce and distribute Rjngtoues ofMusical.
Wo'rks that are owned andlor controlled wholly or partially Sy Licensor;'Q'Vl

THEREF'ORE; in consideration of the promises coiitii'e in this Agreeiuent
. imd for other good and valuable consideration;the adequacy aud sufficiency ofwhich
- are hereby aclcnowI'edged, the paities hereto agree as follows:

1. Licensing

pursuarit to the terms ofibis Agreeinent, and as more particularly.described

herein, upon receipt ofappropriate license requests.("License Requests") froni
Ljcensee, Licensor shall issue non-exclusive licenses {"Licenses'*) to

.. reproduce and distributeRingtones ofMusical Works oviued andlor
controlled by Licensor (ihe "Coxxipositions") for use on Licensee's Service in
accordance with the terms ofthis Agreement. The license authority
contemplated hereunder aud granted pursuant to ariy License issued hereunder
shall include and is. limited toi (a) the digital reproduction ofRingtones of
'Cuinpositions on a. central corn~uter server or seizes directly owned aud'/or

. directly coritrolled by Licensee and I'ocated'in the Unitedltates (including its
territories and possessioiis and the Commoriweaith ofPuerto Rico
[collectively, the "United States")] ("Servers"); solely foruse in connection'iththe Service ("Server Fixations"}; (b) the digital transmission ofRiugtones

ofCo'mpositions-from such Servers for streaiuing or storage ori Covered .

Devices, solely for use in.connection with the Service iu the territory ofthe

United States only; (c) the reproduction ofRingtones ofCompositions on

Covered'Devices,'solely for use in connection with tliegeivj'ce in the United

States only {"Ringtoiie Deliveries"}; and {d} the offerjug ofPromotional
iigtones (as below defined) of'ompositions, solely'for use in connection

- with the Service
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@or purposes 6fthis Agreemeut:

A «Rixxgtone" is axx excerpt, not to exceed foxity give'(:45) sec'omds, ufa
Coxxxposition that is embodied.in either (i) a digital fxle ciantatr6ng codes

seuting aud capabje ofbeing rendered into audio audplaid backas
musical notes constituting the woxk's melody ixx'ithermonopXxoxxicor
polyplxoxnc foxm ("Phomc Rmgtone"), oxi (n$n digital fdo rex eheutmg uu

excerpt ofno more than forty five (=45) seconds'of4 sodded xsam:orditxg ofthe

Coxnposition ('Pre-Recorded Rirxgtone"). In bothcasea, such excerpt is
generally inteuded to he digitally traxlnntted to axxd',stoxllm mh eius'er's',
Covered Device axxd played by such mtextded dcistjulafiekCoV~ Device'.
whenever the Covered Device activates its xixxgixxg or alaxt fun.cMonaudicatiug'heaxrxval ofa call, message or other txutifichtioxx (bnts|x adVe."xtiseinenta). '. '

. received by.theCovered Device, and is deaiQQ to bephyel 'by saoh
'

Covered Devicevvlthout any other diatri6utidn cIr trImmIisai6rx.-
Notwlthstaudmg the foregoing, ifthe Cotnpesition extxapt is iaxtende8 tobe
stxeaxxxed aud heard by a caller aQer such~ caller dials tboiuud xxstn al Covoxod

.Device, indicating to the caller that the eud'user's Covaxad D~ce is xeceivuxg

their call, such audibly excerpt may be xuferxNed to hereiudea as a-
«Rmgback." Unless otherwise specifrcally+ov$ded fadheqka,'ll'terms aud
condxtxous hereunder which apply to Rmgtones Qadi ulao aplxlp to lbugbachs.'eredDevice shall mean a mobile teleph6xxd pagar or cather portable

- comxxxumcat|ous devicewitha te]ephoni6 orimQsagag fsocticxix thatcpaxatex'n
a wixeleas commumcalions network regulated by theUS:&edelal

Comxxxunications Commission pursuant Ko its rules goveh6ng etxadnexuial'obileradio services.

A "promotionalRixlgtoue ahull mean a digital traxxsxnisuou.of a Rmgteoo in
streaxxxed forux made «vailable to a prospectivep'nrchaactSee ofcharge asd

so]ely for the purpose ofpxomotixxg the sale uf tlIIe Riugtbue ~axe that does xxot'esultin.a reproduction ofany part or all'of the Rixxgtoaa that is accusable
except by such prospectivepurchaser for an mtended Niche proxnotioual-
.@ayback throu@ the.operation ofa CoveredDevice eralber'gaHeq.

-Audiovisual" shall maausyuc1xroxxized'with a vxsxxnl usage'(axtcluding
cs andfor any other type of imagery) when activate(as descxibed

above) on a Covered 9eviee. Motwithstandiug.the foiagoiu+.jfa Covcuxl'evicelights up or magnates m order to notify the coxxxanerof'n incoming
call, such activity shall uot constitute synchxouization'uy

arraxxgcmeuts which Ucensee shall cause to be rosieofthe Componlions
shall be made at Licensee's owxx.expense aud shall be.@hated. 'oxtly as tho

result ofemploymexxt-for-hire, nxxd such anaugeuxentasMl be eoxxsidexed
'~rks made for hire" as such term is used m the Mxxitoil Rates Copyxight
Law, and aH copyrights therein axxd all renewals, extensions and revexsioua
thoroofthroughout theworld shall beownedbyLiceusr,nxbgect to
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I icensee's use under this agreement 'rrangers shall not be enti tied to
authorship credit or'tatus as a collaborator or any remuneration hy.way of
royalty or other'wise"from the.authors ofsuch Composition or fran Licensor

- or any other designa'ted agents ofLicensor or from any society rapresentiug.
cotnposer/publisher interests. This license does not authorize tha creation of .

any recordings which deliberately imitate the featured and comrnerciaHy
exploited vocal perfonnance by an artist of a Composition

Lfeensee shaB hav'e the light to use up to thirty seconds (:30) of mach
Composition in a ".streamed" digital audio transmission &om Licensee*s-
website for the sole purpose dfproviding consumers'wi5 Ringtone samples.

Nothing in this License shall be interpreted or construed in any xnanuer to

suggest that Licensee is being granted a license to-use sound recordings
embodying Compositions. All,sound recordings must be ckared prior to any
ruses of such Co'mpositions (ifthe sound recordings are owned and/or
controlled by third parties).

.AII'Licenses are subject to prior approval ofLicensor. Licensee shall remove
a Composition from all of'Licensee's servers {and 5om any other location
.which allows.access to'such Composition).within seventy two (72) hours from
I icensee's receipt ofLicensor's written notice requestmg such removal, if
such request is due to any type of'egal issue reiat1ng to tbe Coinyosition, or a

. request from.the coinposer(or representative ofa'composer), owner and/or
'o-publisher of a composition

-1.3 Fo}}owing execution of thisAgreement, Licensee may begin submitting
License'equests to Licensor (to the attention ofMary Beth Roberts, VP
Catalog DeveIopznent; The Famous Music Publishing Companies, 1633

broadway, 1 1'Floor, NYNY'1 G019, or via email to
mary beth roberts paramount ooxn), which Licepse Requests shall be duly
processed by Licensor..%itboht- limitation, Licensee sM includ'e in'each
License Request (a) the title ofthe Composition for which a-License is being
requested; (b) the wnta(s) ofth~ Composition; (c) 'the pablisher(s) of'the
Compositiou; and {d) whether the Ringtone is a.Ph/erne'Ringtone and/or a Pre-,
Recarded Riugtone aud/or a Ringback, (e) the name of the record company
that.produced the sound recording embodied in a Pre-Recorded Ringtone," (I)
the name oftbe artist; {g) the ISB.C number forsuch sound recording, (h) the
total playing time of the Ringtona; (i) the title ofan albion for which such
sound recording has been previously licensed; Q whether the ringtone is
audio-only or audiovisual; aad (k) such other iufoxmationas may be required

by Li'censor.

1.4 Upon Licensee's request, Uceneor shall provide Licenseewith an electmnic .

fjle specifying the Licenses issue d under this Agreement(each such report a
"Confirmation Report'$ To aid Licensee in the cai'culation of royalties, with,.
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ect to each License, such Confirmation Rep'csrt shall incImde, interalia,Licensor"s total adxninislmtive percentage shaie efeach Gxrxx«sosition.

For the svosdauce ofdeubt, and without limitation, lbe Licenses grasltedder'do not extend to,or cover: (a) any right ofpubHc~etfonnance
(Licensee mast obtam the necessary perfoxming rxgbia liccnaes either &omLicensor's duly authorized performing xxghts societicsorLi~~);(b) any,copyrsghts or other rights in sound recordings an@orvisual xxnages; (c) anypnnt, displayor karaoke rights; (d) any'adaptation (dcuvati~e work) nghtr, (e)any Nxexchandising righls; (Q any'use ofa Compositio'n(whnthcror notembodied in. a sound-recording) for a marketing campaign,,product tie in,e or contest or otherwise to advertise, pxogetp or ~~mpfeyny,psxsdixct or service; (g) any useaf the title ofa WzppojtbsdI, csr the name or .
likeness ofany writer„'publisher or artist as'sociated wads a pwpjjisititsn,,.except for idcutiftcation purpo'ses as descxxked sn kectjoa4: Qi) use ofthe.- lyrics ofthe Compossticns in conjunction with phpnicRmgtwnei; oi (i)alp'tlxeruse ofa Conxposhon not specifically'aud .expres'slyprw'snded forherein.,No.eompesitionshaEbeused in auymannjrwhi+cquldbe ~deil jnbad taste or in an offensive manner. Licensee stall natase Me Compositions
sn any mannerwhxch bungs Licensor, any ofthe composers oftheConspositions,.or anyco-publisher into pubHc disreputessrw'@ch xs@ects .adversely on the Compositions.. Compositiohs shall aat be xaolated or.positioned in.any waywhich can be construed as advcslisin~ or pmmotusg anyproduct or service.(including Lxcensee). ~e hcense aatboraty under anyse issued hereunder is Elicited to'ud graaated solely with.respect ta.. L'«censor's administrativeshare of the Compiasitioai (ie, s«f Licensordoesnot administer 100% ofa Compositioxs, Lieeiisea saastsee«c ans«obtains.license from aI other third parties vrho have an inSxast $a suchCoxnposition prior to aay use ofsuch composition by Licensee).

L6

1.7

The license aulhonty cuntesnplated by this Agreexneut and~ted pursuant to.any License issued hercaader is limited to LIcensee Qsaa& not besublicensed, assigned orolhcrwise trans'nid by Licensee axcept to theextent expresslypexmwalheresander.

It is a condition ofthegsaat of this-License that no Ginposition-is posltirsscdor used in conjunction valh auY vxsuals a'xsdfor property Snsxx anymotionpicture, television serlcsorother production in which aach C'.estsposition wasused as a cue and/or soandirack. cumposition,(or,with aj ixrsages substantially
similar to such pxnduchos orwinch uses 'or«Iortrays sayof+epxinsipalcharacters orkey locations ofQaat productioro wjthqutftIrlher negotiatiaa aadhcense from the owncs(s) (or licensor(s))'fthe apphcable prodpctipa cr
property.

geporting and Paymcat ofRoyalties



Licensee sha11 pay to Licensor ass advance of ',— . 'lobe
recoupabie against royalties (but iiot Initial Server Fixation Iee:s) described

. hereunder.

Licensee shall account and pay royalties to Licensor quarterly.. within forty-
; five {4S) days aAer the end ofeaoh calendar quarter, on tlie basis of{a) the

ini'tial server fixation ofeach audio-only Phonic Ringtone, Au.diovisnal Phonic
Ringtoue, audio-only Pre-Recorded Ringtone, Audiovisnal Pre-R'ecorded
Ringtone,.audio-only Riugback and/or Audiovisual Ringback ofa-
Cornposition made on nuy Server (see paragraph 2 3 for mme detail) ("Initial

Server Fixation"); and {b) each Ringtone'delivery 'in the foun of an audio-only
'

Phonic Ringtone ("audio-only Phonic Ringtone Deliverf), AudiovisuaI
. 'honic Ringtone ("Audiovisual Phonic Ringtone), audifHinl~ Pre-Recorded

Ringtone ("audio-only Pre-Record'ed Ririgtone,Deliyaf);Audiovisual Pre- ..
Recorded Ringtone ("Audiovisual Pre-Recorded RingtoneDeIivery") aud/or
Ringback ("Ringback DeIiveiy"Q. Licensee shall provideLice:xisor with
detailed quarterly statements ("Statements") in electromc or written form iu
accordance witlt the format specified by.Licensor ("Rcportium„,Format")n

. whether or not any monies are due to Licensor With respect to each quarterly
reporting period; for each Licensee, Licensee shall specifiyin its Statement (i)
the Initial'erver Fixationsce (if one is due) for each new Corxiposition added

tc Liceiisee's schedule; (ii) the total number ofPhonic Ringtoxie.Deliverie
and/or total number ofPie-Recorded Ringtone Deliverics {with Ringbacks
reported separately &om other Rinpoaes) for each Composition-.(iii) the. 'articularretail outlet. through vb hich each Ringtone Delivery was made; (iv)
the total royalty amount being paid for Initial Server Fuationa; (v) the total

royalty amount being paid for the Phonic'Ringtone Dclivciies and/or Pre-
.Recorded Ringtoue Deliveries-, aud (vi) such other, infonnatiori as'may be .

required by Licensor from time to time. Any roya1ty computa.tions based upon
, a percentage ofgross revenues generated from Licensee's we'visite (pursuant to
paragraph 2A below) sbaII'aIso 'he reported to Licensoron a cluarterly basis.

..Without limiting Licensor's rights aud remedies herenniler, at- Iaw or in
equity, {i) past-due payments are subject to and to 5e accompanied by
payment of interest thereon'at tIxerprime rate found in lhc VaII Street Journal
on the due date plus two percent (2%); compounded daily, frown the date(s)

'pon which each such payment(a) erst became due unlil lhe elate(s) upon
which each such paymcnt{s) is remitted to Liceiisor.

- Statements/Accountingstpaymerits shall be made to:

Famou's Music Coiporation-

.1063'5 Santa Monica Blvd, Suite $300

Los Au'geles, CA 90025

Attn; Sr Vp, Finance
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FedID t13-0692800

INITIAL SERVER-HXATION: For each Initial Setv@Fjzation, the Sxation
fee (non-recoupable) shall be:

(a) Twenty Five DoHars ($25.00) per each version ofa Composition for.

audiomnly Ringtones (for example ifgoth~ a Phonte sud ~ Ipr+Recorded
verston ofa Composition are found on Licjazeie's~,.X.iceusee sM]
remit a $50.00 Initial Server Fixation fee);

(b) FjSy Dollars ($50.00) per each version 'ofa'ohqehition %br Audiovtsusl
Ringtones (for example, ifboth a Phomc.and a,'Pre'Recorded'Audiovisual,
version of'a Composition are found en Xicense'e's scryer, Licensee shaH

gemit a $100.00 InitM Server. Fixation fee)~ and

(c) Yvventy.Five Dollars ($25.00) Pei each version ofaComPcjsition.for
Ringback use (for exsinple, ifboth a Photulc Nngkse and la Pie owtded
wingback version ofa Composition-.'arel foahd 4n Lfceia4ee:l's server.
Licensee shall reniit a459.00 Initial Server Fixation fee);

provided, however, that these amounts Shall be~proportiouatelp reduced to the'xtentthat Licensor own(s) or control(s) less than 188Lofth,e Compositiou.

ROY'ALTOS: .

. (a) For. each audio~@Phonic Ringtone Delivety or Ringbaak Deliveryofa
Ctunpositiou, the royalty shall be the ~Wof d'art eix'ents ($M 3

U.S.); (ii) 10% ofthe retail XUngtone sel}ing price to csnaumers; or (iii)
10% ofthe gpss revenues generated (p'rorited 'amdng all publishers)fiom'icensee'swebsite.

(b) For each audio-onlyPre-Recorded Ringtone Delivayor R'ingback
Delivery ofa Compbsition, the royalty shall be theyeater of(i) Meen
cents.{$9. l$ U.S); (n) 15 fo ofthe &tail Ringtonesallies price to'onsnnters;or (9i) 10~/o of the gross revenues genaa86 prorated Nasug.. a8 publishets) &nn Licensee's websiteL

(c) For each Audiovisual Phonic Ringtone Dehver'y ofa Corriposition, the

. royalty shall be theyeater of (i) twenty cents ($0200.S ):, (ii) 10loofthe
retail Ringtone se)ling price to constunW; br (iii) NP/o 6f the gross
revenues generated (prorated among all pubhshers) &orts Licensee's
websate.,

(d) For each Audiovisual Pre-B.ecorded Ringtone Delivery of'a Compoitiau,
the royalty shall be Ihe yeater af(i) travesty cents($020 M S ); (h) 15% of
the retail Ringtone seBiug pxice to consumers; or (is) l0 Xo of-the poss
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revenues geneiated (prorated among all publishes) from Licensee's
we'bsite

Gross revenues include payment of any kind received by Lic'ensee. from.

adveiti sing found on the Ringtone portion ofLicensee's website'. Th'ese per-
Composition royalty amounts shall. be proportionately reduced to the extent

that Licensor own(s) or control(s) less than 100~/ ofa Composition.

2:5 'lfpursuant to any future law, other governmental'egalation or judicial
decision Ringtone Deliveries are determined to be digital downloads subject

to statutory digital download 'rates and such statutory digital dovvnload rates
-are higher.than the royalty rates found herein; the statutory digital download

rates vv 111 apply lo this License on the effective statutory ratedate, ifsuch
effective date falls during the Term.

'2.6 In the event that a third party (I) music pub]isher;.(2) master'ecordingowner,'3)audiovisualIgraphics content- provider; an@or (4) nonsensical ringtone
provider agree with Licensee to'ny terms (including terms vrith.respect to

compensation orconsideration) more favorable than those applicable
hereunder, then effective as of t1ie date of.such third party agreement, this

license shall be deemed amended to inc1ude such more favorable terms. Upon
request, Licensee shaliprovide X.icensor with'either cop&es'of the thi'rd party

agreements or the relevant royalty pr'ovisions thereof.

3. Term

3.-1 The 'term of this Agreemeatshall commence as of the EQective Date and
terminate three-.(3) years kom t4e Effective Date (the "Tam")

3.2 Upon expiration of 'the Term, if Licensee wishes to ren'ew this Agreement for

an additional one (I) year tenn. it shall notify Licensor ofsuch desire not later
than a date three (3) moalhs prior. t'o the end ofthe Term. Such notihcation
shall include proposed tonus for any such renewal. Any renewal shall be
subject to the'a'pproval:.ol Licensor,.and Licensor reserves the right to propose

'hanges to admin'istrative and other aspects of the Agreement as it deems
appropriate. Proposed changes must be approved in writing by Licensor.

3,3 notwithstanding any ofthe foregoing, Lic'ensor shall have the right for any.

reason whatsoever to automatically terminate this Licenseno earlier 'than two

(2)'years from dte BffectiveDate, but only upon thirty (30) days written notice

to Ltcensee.

4. Vfriterlpublisher Credit
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Lxcensee shall, to the: extent cominercially re'asonable,include ixx anygrnphics
and/or imagery'diisplayed in connection wxth tlxe play 0fany AMc5ovitnnl 'Ringtoxxeof a Coxnposition vtritten crediit in legible.foim setting )orth the

- names of the Licensor's writer(s) and publisher(s) ofsnch Com~ositinn.
Additionally, Licensor's writer{s) and publisher(s,'I of&eh Coxxx~'osition

offered by Licensee as a Ringtone xnust be displayed on Licenxxee'.s wchsite.
inadvexterxt.failure by Licensee to post such notice shall not be considered a
breaclx of this hcense ixf1.icensee cures suclx failure withnx ten (l 0) bnsiness

ays ofreceipt ofwxitten notice froxm Licensox'.

5..', Securxty. '

In coxxnection with the.use of'any Coinposition, Licexxsee shall ixxxplerncnt and,
xnaintain copy protection and digita1.rights'management technology and .

systexns, including software and/or hardware.functional lixnitatioxxs
.. (co}lectively, "Security Systems"') with resp'ect to 'all sspccts oft4e SMce,
'ncluding without lixnitation its Servers.and operating systems„ that (a) are

desigxxed to prevent unautho&6zeA reproduction. and distnhntioxi of thn
Composition, in the foxin ofRingtones or othehvi&e; {b) nrb sxxf5Icieut to beck
and enforce the use limitatidns contemplated by. this Agreement; and (c) meet
ox- excel cuirent industry standai-ds as they exist;Irom time to'ixne for the
licensed delivery ofmu'.dc viia di,gital transmission, and ils reproductirmon
devices including-, withnntkimitation, Covered.Deivices.

5.2 Ixx the event it bn:omes avIare'o1; a breach ofLicexxsee*.s Security Systems
("Security Breach"), whether through its own morxitonng eFoxts upon being
advised by &mother'arty (including Licensor) or othexwixn, Licensee shall use.
xts best efforts to resolve the Security Breach and restore the full inteyity of
xts Security Systems as quickly aa possible Ifa solution td thk Skcu6ty
Earreach is not imsxxediately available'(Le., cannbt be implemented witlhin

twenty-four (24) hours lrom the time Licensee becomes avrare of'the Secunty '.jjreach),Licensee shall (a) proxnIxtly notify, Lik&nsIor 6fthk Secxxrity Breach in
w'rltixxg (uxxless I'' icense: lenxued of.the'breach 5axh Uiccnxor) ~& add'(b) cease
all=further. digital:transmission axed/or reproductioxlr of~Cmnpoaiticns to the

extent sxxch activities are orcoul d possiiblybe affected by the. ~securityBreach.,

pending full resolution ofthe Security Breach in such acxse. Lieexnrce (x)
shall keep Licensor. reannnab1y app:rised ofthe status ofitx efforts to resolve

tjxe Security Breach; and'(y) sha.ll not resmne the activities that were
'uspended pursuant to this Subsection 5 2 until thd full integrity 6f it& Security
Systems has been restored.

To the extentLicensee nnp}oys tMrd-party technology m order to operate,,

Licensee shall use its.hrNeffortx- to maintain njord upgrademch technology by
(a) diligently monitoringanythixd-party notifi&tidnsiofhirg-fixes,'ecurit
holes and functionality imprIxvexxxents, and (b).Inbtkining.arIy a vai.lable

09270\



upg dm md bug-fix&, md installing, testing and d@t but .g suchupg dcs
. and bug-fixes as necessaty so as to majritain the iiitegrity ofits 8 ecuijty

Systerris-

54 Licerisee shall use its best efforts,to prevent any unauthorized distal
tiansrrijssions aud reproductions ofCompositions by operators axid users of

tire Service and/or ili any facility, on any device (including Cemaxed Devices),

. or.by any person.under the supe~i&on and/or cont oiofLi~sae.

Royalty and.Security Compliance

.notwithstanding, without limiting and. jn addition to tbe general right uf
Licensor pursuant to industry custom and practide to examine the hooks and

records ofLicensee in connection with Licensee s.use ofthe Coxxiposjrjons,

Licensor shall be entitled, upon thirty (30) days'otice to Liceiisee, to '.
conduct au examination ofthe books, records, operations aud Security'ystemsofLicensee ("Roya}ty arid Security Exammatiou"} to de:terrujue
whether Licensee is in comp1ianc:e with its reporting, royalty and security.

obljgations under this Agreement Absent a good-fajthbasis to beljevetlrat
'L,icensee is not in compliuuce with such obligations, Licensor shall hut seek to
initiate a Royalty and Security Examination more than once ev'cry twdve (12)
montlis or more thaii six (6} years foltowing the terminatiou of this
Agreemeirt..

.6 2 .. 'During lhe course- of a Royalty axid Security Examination, upoxi. request by
Licensor'or an examineracting ori its behalf, Licensee sM1, within three(3}.

business days (a) provideaccess t'o any information that may be called for by..
such.request, includingwithout limitation any (i) books, records, 5]es, logs,

reports, compilatioas usage data and other documentation,''hether iu paper

or electronic form, that were or c:ould be used or requiral to generate or verify
Ljcensee's Statements aud/or that reflect or summarize Licensees'tatements
aud/or that verify that all provisions of this license are being complied with by
.Licensee', (ii} financial information, including books; records, ledgers, reports,

aud other documentatiou, reflectiiag cash receiPts.and guuaal revenue .

~~counts to the extent such information relates directly or indirectly to the

actjvities licensed under Ibis Agreement; and (iii) files. logs, reports,
compilations, testing und monitoring data and other docuruentation rclatal to

.. aud/or refl'ecting the oPaario'n arid iritegnty ofLicerisee's Security-Systaus

{such information, alongwith th~ information des'crib& in the items (a)Or and

(a)(jj) of this Subsection62, collectively referred to as'%culrrentatjou"},

&nd (b) through the assistance of personnel who are fanuTiar with tlie tcubuical

and operational aspects ofLicensee's computer, hardwuiu, software, Security .

systems {collectjveiy, Operatioxral Systems") who are rube made avurlable

Qy Licensee, provide real-time arid/or historical access tosuch Operational'ystems,

as requested, suHicient to permit Licensor or jrsexamine'r(s) tu
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conduct meaningM tests and analysis to verxfyy that Oi the Operational 'ysterxxsare properly and accurately tracking and reverting the ia.seufthe;
Compositions, and royafties payable therefor, as contemplated b~ the terms of
this Agreement; and (ii) the Operational'S~ernsstem compliaxxceuith thesecurity requiremexfs set'forth ia Section 5 MthisAgrcemeut. X 'icessee'shaB,
provide the information, syitems access 'and personnel required '4y thsSubsection 6.2 fiee ofchargesnd, unless otherwise agreed by Lxgeuxororits .s at Licensee's }ace ofbusiness.exaxnxxxer( ). p

~ IDuring the course ofsnd/or following completion ofthu Royalty and Sccaiity,~axnxnation, upon request by Licensor or arx exammeracting oxi its~if,Qcensee'shall make available company person'nel at sxI ayp'rotate feirel ofority sndlor techmcsl ability to discuss and/or relive particular issues sndfindings arising out ofsuch examination'.

ntain and all Docunx "ti 'h eajo~hl, .might b

~od, in which casethe Documentation Wfl be.sIamtuucd uxxtilifheRu3Wtysnd Security Pxwnination is fully resolv&.to'th'C satisfx'ctioiiof'Xiceumr.

. Licensee'shall ntsx suy ~ta, otII q y e
. expected to bcrelevant to LicerisorQ condudt.olI'a Reyslty snd.Qequrity '
~ggdnation for a period ofat least six (6) j,ears follovrmg tIxe ~pirxttun ortexxnjxxation oftliis.Agreement, unless there 4 a )topi& sud, Sepxxiqig',Exanxigation in progress or not fuuHy.resdlved as oftheexpi *ipxx ofsuch

lfa.roy'alty examination reveals a nonpayment or undctIuy/geng ogroysltiutdue to Licensor, the amounts detexxnmed «6c'wingsbsn be suhject tointerest payableit the rate ofpiixne plus two percent (2%) com~nuIadoIdailycalculated from the date the royalties were tdue to be'yud under the appHcable'eportmg period to the date ofultimate payment'to +censor.

7.. Terxxxtnation/Default''.l 'B hcense authoritypmsuant to LicensesixsIxed'heNuuxtcrshsll t~inatemplmbonori~mti~nefihis Ag ., mt(~~,~qh I„axe &4@ewxxl pursuant ts aienevp sl of this Agtutxujlen~ is txuit~&iatg
, Section 3, jn whdh c@u.the.terms 4xfrenewal shall'xtIlyas apyi~pMte

any ~~ ~xssitinuud/or reproduction ofa'y Canipo@goxx berthsexpimt onafthsAg ~id ~1 be pmhg tound ad~ble~~~of
xnfixngernent under aud RIy sxxbject to the rem~1
Copyright AcL Notwithxlsuding the foregom'g p'ro~d@| that theA~thas n«been ~inated due to Licensee's breach ox'efsxif axxy 3pixatxons ex&stiug on Senrcrs and/or Rxngtone Belzv&csenshng on Goreddevices as ofthe expiration of the Agreemcnt may rermts un, ~ch Senatusand Covered Devices;pmvided, however, that such exixfng Server Fux6ans,
(in addition to the Ringtoue Deliveries) xnaynot be k4a'reprodncedur
distribnted. aReithe expiralion nf the Agreement.
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notwithstanding, without linxxtixxg and in additxoxx to any other r.comedythat'ay

be available at law or in equity aud'/pr under this Agreexneiit, Licensee

understands and agrees that; (a) jxx'he event Licensee fails to.ac.count to

Licensor and pay royalties provided for in Section 2, Licensor'xrxay provide, -'wxjttexxnotice to Licensee jn the .same manner as'pxovided in Se:otiau.
115(p)(6) of the Copyright A'ct that, unless the default is 1ly re."xxxedied within
tinrty (30) days from the date of the notice, this Agreanen't and any Licenses

issued hereunder will be autpmatically terminated, aatj that sued texmmation

will render the transmission and/or reprpductioxx orboth. ofany 'Composition
'for which royalties have not beexx fully paid actionable as an act of
infringement under Section 501'f the Copyright Act, aad fully subject to the
'emedies provided by Sections 502 through 506 and 509 the Colxyxight Act;

(b) in the event Licensee is jn material bi'each or default ofany of its.

pMigations under this Ayeemerxt..Licensor may'rovidewrittert notice to

.Ljcexisee in the same.manner as provided by Section 115(e)(5) of the .

.Copyright Act that unless the de fault is fully rexxxedjed within sixty(30) days'xpmthe date ofthe xiotice, thjs agreement and any Licenses issued hereunder
will be automatically terminated and that such termination mill- render the

rther transmission and/or reproduction. or both,. ofany Coxnposjtiou
actionable as an act pf infxingexrxent under Section 501 ofthe CoyyxightAct,-

- and'fully subject to the remedjea provided by Sections 502 through50|i aud.
- 509 of the Copyright Act. Licerxsee'fuxther understands aud'agi ees that in the

ease pf infringement, ixxeparabl'e: harm xnay be'pres'amer and I xcepmxchaH

be entitled 'as appropxiate to. jnjnxxetive relief, in addition'o axiy otherxcmedy

that may be available at law or ixx. equity and/or under this Agree:xxxent. Por the
avoidance ofdoubt, aud without limitation,-l icexxseesbreach of anyofthe.
pb]igations imposed bySectjpne 2, 5 and 6 of'this Agreement's1xaJI be
considered'a material bi each pf, and default under, this Agreexxxe'xxt.

To the extent permitted by appij oable law, and without iimitation the
occurrence pfany of the foliowixig events. shall also be considered a material

breach of and default under this A.greement: (a) Licensee's dissolutioa and/or
the liquidation of all ofLicensee s assets; (b) the filing ofapetitjon in
bankruptcy or insolvency or for an axrangement or reorganization 1xy,:foror

'. against Licensee; (c) iheappolxxtment ofa receiver or txuxtee for all'er'a.
portion ofLicensee's assets; (d) I'censee's.assignment ofassets. for. the

benefit ofcreditors; and (e) Lieaxxsee's jnsolvexxey.. Upoa the occurrenceof
any ofthe eyimts descnbed in items (a) through (e) of this Subsection 73,
xiptwjthstanding, without limitjxig and in addition tp any olher remedy that

may be available-at law ox in equity and/orunder this Ayeexnent, this
Agreement and all licele authority pursuant tp any Ljceaxes'ranted
hereunder shall ter'minate autoxrx aticaHy without the requiranent of any farther .

action on the part ofLicensor.

Qptwjthstanding, without limjtjrxg and in addition to any o1her remedy that

may be available at )aw orin equity and/or under this Agreement, including
without limitation the remedies wet forth in Subsectjon 72, the breach afany
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ofthe piuvisions set forth in Section 5 'shall entitle Luasnpr to, apecific ',
performance ofsuch provisitrn and/or to termipatc, eiIcctive irrunediately,.upon the giving.ofnotice, the license aIithrIritypuIsuaIrt tp any. Zaccsscgraiited hereunder.

L I L.I7,5 Notwithstanding the expiration or tcnninahon of ttris.agrecmept, Sections 2,4, 5'arid 6 and Subsections 7 I, 7.4, 7.6,'2, 8.3, 8.4, V, 8.6 and 8$ahall to~ the extent applicable survive and continue to bind thepsrtica anD their legalrepresentatives aud successors.

7.6 Kith respect. to Ringtoucs, Ringbncks a'nd any other uNu for Cowered Devices-ofany portion ofany ruusical.composition'~ed.'or cIurtirIlled 4y'Licensor,Licensee acknowledges aud agrees that,'s to sIich', puiIiuns, of'uch usuicalcompositions, no such uics shall.be subject,'to the piuvnious of'Sectiau "
115{e)(3) ofthe Copyright Law nf the United States ulIicss or until ni,

. provided by any.lair, other governtnental regulation orjudicial decision..

8. MfsceBancons

Notices: All notices hereunder shall be in writing aud thall be deemedeffective (a) ifprovided byhand delivery, upon delivery; (b) iSpxIovidcd byovernight cOurier, cire:{l)business day following the datesent; axid (c) ifprovided by registered or ccrji5ed mail. return xecejpt reqrusted. five($)business days following the date mailed.'otices shall hesent to the .following addresses."

If to Licensor
I

To the.address set cnorth above. Attn: Sr. VP, Legal 4 ~uuuess Affairs. Fax:: . '310/441-9094.

If.to Licensee:

To ee add~ set foithabuv
. Pssr-

82 . Fllbllcltv. Neither party@pi -~
ng ttus Agleeinent .wiIhou) the prIIorurli~other party

83 Assi~ mt. This Agruuucut tray not be~~
8.4 Hutire Atnecmcnt: Amesduieut This A

p mwitli respect to the subject maser hesupersedes ag pnor and cuut~~o
p~"~~"&M™tIcrhi ~X; ~py. j ot, be,,ai~„

pt in a nittcu nrstrurnent ex~gy

buNr~i~'12—



Govemia Laws Jrinsdictioa. This Agreement sha]I be govemec3 by,andconstrued ia accordance with, federal law and/or the laws ofthe State ofNew-York (without giving effect to conflicts of law pxinciples thereof), asmay beapplicable. %ith respect to any action or proceeding arising out ofthisAgreerneat, the parties (a) agree that the sole aad exclusive veiiue for mchaction or proceeding shall be in a court ofappropriatejunsdictioxi located inNew Y'ork County, cNew York; (2) agree to the aypropriateaess of,: and waive'ayobjection concerning,-fhe propriety and/or convenience of, proceeding iasuch venue; aad (3) consent to t4e personal jurisdiction ofsuch court

Agreeinent is invalid or unenforceable, the remainderoffhis A'gre'emeat shaH .remain in"full force and effect. Performance ofa'y obligation re:quijfeff ofaparty hereundermay be waived oiily by a written. waiver signed by a ddlyauthorized officer.ofthe other party, winch waiver shall ben effective only with .ct t

8.5

8.6

respe o.the specific obhgafion -described ther~in.
g 'l'Headin s. The tilles used in thin Agreement are used for centrettfence only. and are not to be considered in constnaag or iaterpretiag this A.ac@cement.
8.8 . Assistance ofCounsel. Each partyhereto acknowledgesfbat it 4as.beenrepresented by-its own -independ eat counsel, who has'reifiewed 'thisAgreement and discussed the terms herein with his or her respective clientprior to executionh

.8.9 cuuntegoarts. This Agreement xnay heexecutni in riiultipteconntcrjisrn anddelivery ofan executed couufe~art.inay be made by f&csimile. each suchcounterpart to be considered and accepted as.aa origi&,aud aJI suchcounterparts togefher to constitute a 'single Agreement
.8.10

.8.11

partnership; joint ventureorofher association betweenfheparties

. this license and/or acfluired in,the.course ofbusiness shaH be R " tcoafi en iaL Such infofmafjoa aiialI not bedisclosed at any tiiiie except to theextent required by, a court hrother tribunal having jurisfIidion or pursuant torules and regulations ofa'goveriimentaI body. Notwiflnfajjdiiig the foregoing,the parties acknowledge that in certain situations. such aswhere a licensecontains a favored iiatioasproviaioa; the information confained in the.licenseinay have to be divulged.

It's a condition of the yanf oft4is license fhat no Composition is used incoajunction wifh aiiy.visuaIs of any motion picture, televisiori series orofherproduction in which the Composition was used as a cue and/or soundtrackcomposition'without thewriffen approval &om the ovjfaeror licensor oftheapplicable production or property, nor shall any Coiiiposition be used with anyimages substantially similar fo siich producliou o which usor vhy i uses or'ortrays any

-13—
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of the principal characters'r Key 3ocatiions of that-'prelucti,on wi theat the .

written appr6val from such owner or licensor bf the applicable pyoducliNL In

the event that Liceni-ee uses or authorizes such useofthe production without

the written Iiicense of the ovtmer or lice'nsor oftheproduction, tben Licensor-

will be perniitted to terininate Cns license upon giving notice to X.iccnsee

without l.epaiyment or any inonies paid under this license or other liability to
. 'icensee.. Licensee must provide I.icensor. with proofofany rsueh @sitter

. approval pxomplly upon request.

- IN%ITNESS'WHIRROF.„ theyarlties have executed tins A@cement as oflhe

Hffective Date:

By:
. Print name:
Title:

I&A%98- KM.X'SAS
VicePraident,.

Business

Developeut 4 Content Aapisitioa

Qf I, otQ&Q~g

TIIE FA,IvIOUS MU'lIC PVeLISHRM'G'OMI'ANIES



1.

The Famous.Music Publishing Companl~~ & t:D 'COP/
RINGTONK LICENSING AGREEMENT

This agreement ("Agreement") is entered into as ofNovember 19, 2004 ("Effective

. Date") by and between m-Jube Inc., at 800 Boylstori Street, 4. Floor, Prudential.
Tower, Boston, MA 02199 USA, aftn Nick Dunlop, VP Media ("Licensee") and
The Famous Music PubTishmg Companies, 1063S Santa Monica Blvd Suite f/300,.
Los -Angeles, CA 90025 ("Licensor").

WHEREAS, Licensee own~ and operates.a service pursuant to wlii«h excerpts of
copyrighted musicA compositions ("Musical Works")'in the form ofRingtones (as
below defined) are digitaHy reproduced on a central computer server ur servers„
which Ringtones are subsequently trarismittcd from such serveis and, downloaded to
Covered Devices (as below defined) ("Service"); and

WHEREAS, in order to operate the Service, Licerisee seeks licenses to make Server
'Fixations.(as below defined) and reproduce and distribute Ringtones ofMusical"
Works that are owned and/or.controlled wholly or partiaHy by I.icensor;

- NOW, THEREFORE, in consideration of the.proinises'ontained in this Agreement .

- and for other-good and valuable consideration, the adequacy and sufficiency'ofwhich
are hei'eby acknowledged, the parties hereto agree as follows:

1. Licensing

1.1 Prirsuant to the terms of this Agreement, and as more particularly described
herein, upon receipt ofappropriate license requests ("License Requests") from
Licensee, Licensor shall issue no'n-exclusive lice'uses.('icenses") to
reprodrice and distribute Ringtones ofMusical Works owned and/or
controlled by Licensor (the "Compositions") for use on Licensee's Service in

'ccordance with.the terms'of this Agreemerit. The license'authority
contemplated hereuitder.and granted pursuant to any License issu'ed hereunder
'shall include aud is limited tot (a) the digital reprodkction ofRiagtoues of
Compositions on:a central computer server or servers directly owned and/or
directly controlled by Licensee and located in the Qnited States (including

A%

Its territory and possessions and the Commonwealth of Puerto Rico)
and Canada fcollectively, the "Territory"J ("-Servers"), solely for use in
connection with the Service ("ServerFixations"); (b) the digital transmission
ofRingtones ofCompositions from such Servers for streaining or storage on
Covered Devices, solely.for use in connection with the Service m the
Temtory only; (c) the reproduction ofRingtones ofCompositions on Covered
Devices; solely for use in connection with the Service in the Tenitory only
("Ringtone Delivenes"); and (d) the offering.ofPromotional Ringtones (as
below defined) ofCompositions, solely for use in connection with the Service.

I I I%04'
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Forpuxposes oftins Agreexn

A 'Rmgtone" is an excerpt,-not to exceed fs'rty'five (:4$) secoxxtls,'fn 'ompositionthat is embodied in either fi) a'digital 'file'containing codes
. "repxesenting and capable ofbeing xundered into audio and played back as'usicalnotes constituting the woxk's melody ixt either inonophoni'c or
. polyphonic.form +Phonic Ringtone"), or (ii) a digital file xtepreseiitingan'excerptofno more than forty five (45) seconds nfa souxxd xecoxding ofthe

Composition ("Pie-Recorded.Rmgtone"). 1'n both cases; such excerpt is
generaHy intended to be digitally transmitted to and stoxed in an end user's

-. Covered Device andylayed by such intended destination Covered Device
whenever the Covered Device activates its xmghig or alert function indicating

. theuxriva. ofa call, message or other notificatio (5ut xio advertisexneuts) '

received by the Covexed Device, and is designed to bepla~ by.such-
Covered Deyice withoutany other distxibution or ttunsmission.
Notwithstanding'the foregoing, ifthe Glanpbsjttfion laxdiptlis intended'to be
stxeamed and heaxd by a caller after:such caller dials the.end user's Coveied
Device, mdicatmg to the caller that the eud user's Covered Device is xeceiving
their call, such audio-.only excerpt may be xefexxed to hereunder as'
''Ringback." Unless otherwise specificaHyprovided for herein, aQ texms and
.conditions hereunderwhich apply to Rixigtdaesishall also +pip to Em&backs.'

"Covered Device" shall mean a mobile te1ephone, pager or otherpartable
communicationsdevice with a telephonic or messagttng fiuictidn t5atapexates'n

a wireless comnmnications network xegu1ated by the U.S. Federal
Comxnunications Commission pursuant~to its xules govennngoommexeial'obile

radio services.

. A promotional Ringtone". shall mean a'igital tran'sxniMion of'a Ringtone in
streamed foxm inade available to a prospective purchaser &ee efcharge and
solely for the puxpose ofpromoting the sale of the Ringtone, axid that does not
result in a reproduction ofany paxt or all ofthe Rmgtoxie thiut is accessible
except by suchprospective puichaser for an.intended one-time promotional
playback though the opexation ofa Covered Device or other device.

"Audiovisual" shaH mean synchronize gath a visual image (including
graphics andfor any other type ofimagexy) whetx activated (as desexibed .'bove)on a Covered Device. Notwithstanding the foregoing, ifa Cxxvexed
Device lights up or vibrates in ceder to'xiotify the cdnsutnei'bf Xux iXicoming
AH, such activity shall not constitute sykc4eniMtion. ~

Any axrangemenls which Licensee shaH cause to be made of the Compositions
shaH be made at Licensee's own expense and shall be created only us the 'esult.ofemployment-for-hire, and such arrangements shaH be considered
"works made for 1Mtre" as such tenn is used ixx the United StatesiCopyright'aw,

and all copyrights therein and all renewals, extensions and revexsions
thereof thxoughout the world shall be owned by Licensor, subject to
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- Licensee's use under this agreement. Axrangers shall not be exxtitled to
authorship credit orstatus as a coHaborator or any remuneration by way of
royalty or otherwise from the authors of such Composition or from Licensor
or any other designated agents ofLicensor or f'rom any society representing
composerfpublisher interests This license does not authorize the creation of.

any recordings which.deliberately imitate the featured and commercially
exploited vocal performance by an artist ofa Composition

-Lxcensee shall have the.right to use up to thirty seconds (:30) ofeach
Composition in a "streamed" digital audio transmission &om Licensee's .

website for the sole purpose ofproviding consumers with Ringtone samples.

Nothing in this Licen'se'shall be interpreted or construed in any mariner to
slxggest that.Licensee is being granted a license to use sound recordings
embodying Compositions. All sound recordings must be cleared prior to any

- uses ofsuch Compositions (if the sound recordings,are owned anchor
controlled by.third parties).

All'Licenses are subject to prior approval ofLicensor Licensee shall remove
a'Coxnposition from all ofLicensee's servers (and 5om any other location

. which aHows access to-such Composition) within seventy two (72) hours &om
-,. Licensee's receipt ofLicensor's written notice requesting such removal, if

such request is'due to any type of legal issue relating to the Composition, or a
request Rom the composer (or repx'esentative ofa composer); owner and/or
co-pubhsher of,a Composition.

FoHowing execution ofthis Agreement, Licensee may begin submitting
Licerise Requests to Licensor (to the attention ofMary Beth Roberts, VP
Catalog Development, The.Famous Music Publishing Companies, 1'633
Broadway, 11'" Floor, NY NY 1.0019, or via email to .

mary beth roberts@paramount.corn), which License Requests shall be duly
. processed by Licensor. Vifithout limitation, Licensee shall includ'e in'eacii
License Request (a) the titleof the Composition for which a License is being
requested'; (b) the wnter(s) df the Composition; (c) the publisher(s) of the
Compositxun; and (d) whether the Ringtone is a Phoxxic Ringtone axxd/or a Pre-
Recorded Ringtone and/or a Ringback, (e) the name ofthe record. company
that produced the sound recording embodied'in a Pre-Recorded Ringtone; (f)
the name ofthe artist; (g) the ISRC number for such sound recording; (h) the
total playing time ofthe Ringtone-, (i) the title ofan album forwhich such
sound recording has been previously licensed; (j) whether the ringtone is
audio-onl'y or audiovisual; and (k) such other information as may'be required
by Licensor.

L4 Upon Licensee's request, Licensor shaH provide Licensee with an electronic
file specifying the Licenses issued under this Agreement (each such report a
"Confirmation Report"j To aid Licensee in the calculation ofroyalties, with
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respect to each.License, such Confirmation Report shall include, inter alia,
Licensor's total adiuinistintive percentage shul ofeach Coitiposition.'.5

For the avoidance ofdoubt, and without hmitatidn, the LicetiseS granted
hereunder do not extend to or cover. (a) any right ofpublic performance
(Licensee must obtain fhe necessary perfoanmg rights licenses either fmm'icensor'sdu3y authorized performing rightsl societitn otIJcensoy)& (b) any
copyrights or other rights in sound recordings and/or visual images (c) «uy
print, display or karaoke right; (d) any adiptatidn (derivativevaark) rights," (e)'nymerchandising rights; (I) anynse ofa Composition (whetherornot.
embodied in a sound recording) fora marketing campaign, product tie-in,
game or contest or otherwise to adveitise, promote or cress-promote any
product orservice; (g) any use ofthe title ofa Composition, or the naive or-
hkeuess ofany writer, publisheror arbst.aaecialed with a Composition,
except for identification purposes as described m Sec'tioiIi 4; (h)we iofthe '.

~ lyrics ofthe Compositions in conjunction wiih* Phoiuc Ringtonnr,.or Qi any
other use ofa Composition not specifically «nd ctxpressly provided forheiuin.'o

CompositionshallbevsedinanymauncutwhichcouMbe'eonsideredin' '

.

bsd taste or m an offensive manner, License: shall not use the Compositions
in any manner whichbrings licensor, any ofthe'composers ofthe
Compositions, or any.co-pubhsher into public.disrepute or which ru6ects

. adversely on the Compositions. Compositioris slMI not'be isolatedoi'ositionedin auy way which can be'construed as advertising orpmmotmg any
product or service (including Licensee). The Iicenseeutbority under niger „

License issued hereunder is limited to and graiited solely with.respect to
X,icensor'.s administr'ative share of the Compositions (ie, ifLicensor does
not administer ltd%.of a Compositton, Licensee inust seek anti obtain a
license from al other'. third parties whci have an interest iu such
Composition prior to any use ofsuck Qompositiol bg Lictensee).'..'.6
The license authority contemplated by this Agrec6aaht and granted pursuant to'nyLice'nse issued hereunder is limited to Licensee and may not be'ublicensed,assigned or otherwise tra'iisfarred by Licensee except ta the.

. extent expressly pernntted hereunder.

1.7 It is a condjtion pf the giant ofthis LicenSe that ito Otnnposition'is positioned
or.used in conjunction with any visuals and/orproperty fiom any motion' 'icture,television series or other pioducti'on in which such Composition was
tised as a cue and/or soundtrack composition (or with any imuges substantially '

similar to such production orwhich uses ox portrays anyofthe princip«I
characters or key locations ofthat production) without fu'rther negotiation and
license Sum the owner(s) (or licensor(s)) ofthe applicable production or
property...

2. Reportiug and Payment ofRoyalties
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2.1 Licensee shall pay to Licensor an advance ofOue Thousand Five Hun'dr'ed
Dollars ($1/00.00) to be recoupable against royalties (but not Initial Server.

'ixation fees) describ'ed hereunder, due no later than Decemb~r3&2004 / f+++ ~'j-/

2.2 Licensee shall account and pay royalties to Licensor quarter]y, within forty-
five (45) days aller the end ofeach calendar quarter, on the basis of(a) the
initial server fixation of:each audio-only Phonic Ringtone, Audiovisual Phonic
Ringtone, audio-only Pre-Recorded Ringtone, Audiovisual Pre-Recorded

. Ringtone, audio-'only Ringback and/or Audiovisual Ringback ofa
Composition made on any Server (see paragraph 2.3 for more detail) ("Initial
Server Fixation"); arid (b) each Ringtone delivery in the form ofan audio-only
Phonic Ringtone ("audio'-only Phonic Ringtone Delivery"), Audiovisual
Phonic Ringtone ("Audiovisual Phonic Ringtone), audio-only Pre-Recorded'ingtone("audio-only Pre-Recorded Ringtone Delivery"), Audiovisual Pre-
Recorded Ringtone ("Audiovisual Pre-Reco'rded Ringtone Delivery") and/or

. Ringback ("Ringback Delivery"). Licensee shall pro'vide Licensor with
detailed quaiterly statements {"Statements'") in electronic.or written form in
accordance with the format speci6ed by Licensor ('eporting Format"),
whether or not any monies are due to Licensor. With-respect.to each quarterly
.reporting period, for each License, Licensee shall specifiy in it's Statement {i)
the Initial Seiver Fixation fee (ifone- is. due) for ea'ch new Coinposition added-
to Licensee's schedule; {ii) the total number. ofPhonic Ringtone Deliveries

"and/or'total number ofPre-Recorded Ringtone Deliveries (with Ringbacks
'reported separately'om other Ringtones)-for each. Composition;- {ni) the
particular. retail outlet through which each Ringtone Delivery was made; (iv)

- the total royalty amount,being paid for Initial Server Fixations; (v) the total
royalty amount'being paid for the Phonic Ringtone Deliveries and/or Pre-
Recorded Ringtone Deliv'eries-. and (vi) such other information as maybe
required by Licensor.from time to time. Any royalty. computations based upon
a percentage ofgross revenues generated from I.icensee's website (pursuant to
paragraph 2.4 below) shall also be reported to Licen'sor on a quarterly basis.
Without limiting Licensor s rights and remedies hereu'nder, at law or in
equity, (i) past-due payments are subject to and to be accompanied by
payment ofinterest thereon at the prime rate found in.the Wall Street Journal'n

the due.date:plus two percent (2%); compounded daily, from the date(s)
upon which each such payment(s) fiist became due until the date(s) upon
which each. such payment(s) is remitted to Licensor

Statements/Accountings/Payments shall be made to

Famous Music Corporation

10635 Santa Monica Blvd., Suite $300

Los.Angeles, CA 90025

Attn: Sr VP;Finance
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Fed ID 8 'I 3-'6692800

29 INITLAL SERVER,FIXATION:..For each Initial Server Fixation, the fixation
fee (non-rccoupable) shall bc:

(a) No Dollars ($00.00) per each vernon ofa Compositiion for audio-only
Rihgtones (for ex:ample, ifboth a. Phonic and a Pre-Recorded version ofa.
Composition;are found on Liicensee's. setver„Licensee shall rennt a
$00.00 Initial Server Fixaitiori fec),

(b) Nn Dollars ($00.00) p'er each version ofa Compositiion for Audiovi.sual
Ri'ngtones (for example, if both a'Phonic and a Pre-Recorded Audiovisual
v'eirsion ofa Composition are lound on L'jcc6see»ss&i;rver, Licensee shall
remit a $00.00 Ini'tial Server!Fixation fec); and: i

(c) No Dollars ($00.00) per each version ofa Composition for IMgback use
(lor examlple, ifboth a Phonic Ringtonc and a Prc-Recorded Ringback
version ofa Composition are.found on Licensee's server, Licensee shaB

-rei&nlt a $00 00 Initial Server'Fixation feei),"

'provided, however, that these axnouhts shall be proportinnately reduced to the
extent that Licensor own(s) or control(s) less than 160/&» of the Composition.

2.4- ROYPN.TIES

(a) Fair each audio:only Phonic Ringtonc Delivery air Riingback Deliveiry ofa
Compositian, the royalty.sltalll be the greater of {I) twelve cents ($0.12
U.S.); {ii) 12% of the retail Ringtone selling price to consumers; or (iii).

. 10% of the gross revenues generated by Lice:nsc&'c du!ring'» an'y gr'atis
downlaads ofa.Composition.

(b) Far each audio-only Pre-Recorded Riington'e Deliv'ery'r Ringback
Ddivcry ofa Composition, the royalty shall bc thc greater of(i) h&ecn
cciitts ($0.15 U.S.); (it I 15% ofthe'retail Ringcnie selling priicc to
consumers; or (iii) 10% ofthe grdss revenues generated'by Licensee
during 'any gratis downloads ofa Composition.

(c) For each Audiovisual Phaimc Ringtone Delivery of ai Composition, the
royalty shall be,the greater of'{i). t wenty cents ($0.20 U S.); (ii) I0% of the
retail Ringtone selling p6ce to consumcts; or (iii)i 10% 6fthe gross
revenues generated. by Licensee during any gratis downlioads of'a
Composition.

(d) For ca&A Audiovisual Pre-Recorded Ringto'ne Delivny ofa Compositiain,
the royalty shaiH bc the greateir of (i) t&iventy dents ($920 U.S.), (ii) 15% of
the: retail Ringtone selling price to consumers; ori(iit) 10/o afthe gross
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revenues generated by Licensee during any'gratis downloads ofa
Coinposition.

These per-Composition royalty amounts shall be'proportionately reduced to
the extent that Licensor own(s) or control(s) less than 100% ofa Composition.

2;5 Ifpursuant to any future law, other governmental regulation or judicial
, decision Ringtone Deliveries are determined to be digital downloads subject .

--' to statutory digital download rates and such statutory digital download'rates
- are higher than the royalty rates found herein, the statutory digital download
rates will apply to this License on the effective statutory.rate date,.ifsuch
effective date faIls during the Term.

2;6 . In the event that a third party(1) music publisher, (2} master recording owner;
'3) audiovisual/graphics content.provider; and/or (4) non-musical ringtone
. provider agree with Licensee to.any terms (including terms with respect to
comp'ensation,or consideration) more favorable than those apphcable

..hereunder, then effective as ofthe dat'e. ofsuch'third party agreement, this
license shall be deemed amended to m'elude such more favorable terms..Upon
-request; Licensee shaB provide Licensor with either copies df the third'party
agreements or the relevant roya'Ity provisions thereof.

3. Term

'. I The term of this Agreement shall commence as oftlie Effective Date and
.terminate three (3) years &om the Effective Date (the "Term").

3.2 "Upon expiration of the Term; ifLicensee wishes to renew this Agreement for
an additional one (1) year term, it shaO notify Licensor'ofsuch desire not later
than a date three (3) months prior to the end ofthe.Term. Such notification
shaH includh proposed terms for any such renewal. Any renewal sha'll be

'ubject to the'approval ofLicensor, aud Licensor reserves the right to propose.
. changes to administrati!e and other aspects ofthe Agreement as it deems
appropriate. Proposed changes must be approved in writing by Licensor.

3.3 Notwithstanding any-ofthe foregoing, Licensor shall have the right for any
reason whatsoever to automatically terminate tIiis License no earlier than two
(2) years fro'm the Effective Date, but only upon thirty (30) days written notice
to Licensee

YVriter/Publisher Credit

Licensee shall, to the extent commercially reasonable, include in any graphics
and/or imagery displayed in connection with the play ofany Audiovisual
Ringtone ofa Composition written credit in legible form setting forth the
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- names of the Licensor's writer'(s) arid pubhsher](s) ofsuch Coinpositioii
Additionally, Licensor's writer(. ) and pubhsher(s) ofeach Composition
offered by Licen. ee as a Ringtozie must 6e t]]ispfayd on Licensee s website.
Inadvertent f&ulure'by Licens ee to post such notice shall'not be 'considered a.
breach.of this license ifLicensee cures such failure within ten (10) business .

days ofreceipt ofwritten notice from Lkenkor.

5. Security

5.1 Jn correction with the use ofany Composition, Licensee shall implement and
maintain cdpy protection and'dipjtaI rights rtiant&g'eitient technology.and
systems, including sultware and/or hard+ar6 functibnal limitations
(collectively, "Security Systems"} with resp]ect fo a/I +eel of'the'Ser»ice,
including without Iirnitation:its Servers Md&opMWg s&tems, that.(a) are 'designedto prevent unauthorized r'eproduction.aud distiibution ofthe
Composition,'in the form of]Ringtones or otherwise';.(b) are:suf6cient to trek
and enforce the.use li'mitations c&ontemplated by tins Agreement; and (c) meet .

or exceed current industry.standards. as- they exist I'rom time to time for the
licensed'delivery ofmusic vi:a digital tratim6issi6n hand Its repro'duction on.

. device including, without limitation, CovexedDevices.'2
In.the event'it becxim&m aware ofa b'reach ofLicense's Security Systems("SecurityBreach"), whether thr&ough its own monitormg efforts, uI&on:being
advised b"y another pruty ~(including Lice]nsok) ok ot6erw]ise, I.ic'ensee shall use
its best.ef]torts to'resolve the Security.Breach and restore the full integrity of .

its Security Systems as quickly as-possible ~Ifa'sohitioh to 'the Sec&'irity
Breach is not-.immediateI&j& available (i.e, cannot be.implemented w'ithin
twenty-four (24) hours from the time I.icensee becernes- aware ofthe Sc~urity
Breach), Licensee: shall (a) promptly notify I icensok ofthe Security Brcach in'riting(unless Licensee learn'ed of the breach from Licensor); and (b) cease
all further dig]ital transmission and/or reproduction 6fCompositiohs to the.
extent- suc]h activities,a'e.or.could possibly.be affected by the Securit Breach,
p'entln&tg full Jt&soiutioit. of the Security Reach. -In Nch a case, Xiceiisee (x)
shall&keep Licensor reasonably apprised,&ofthe status dfits efforts td resplye
the Security Breach; and (y) shall not resume the activities tibat were
suspended pursuaiit to this Subsection 5.2 ui]util the full i&utegrity ofits Security
Systems has b&wn restored.

5;3 'o the extent I.icensee emplo ys tjlnrd-party'technology i'rder to operate,
Licensee s]ball use its best efforts to maintain and upgrade such tectuiology. by
(a) diligently monitoring any third-party hoti6cationk of'bug';fix]ss,.decur]ity
holes and functionaJity improvement.;; and (b) obtaining any available
upgrades aud bug-fixes, and instalhnp testing and distributihg s&ich upgrades
and bup-fixes as n&pessary, so as to maintain the inteyity of .its Secularity
Systems.
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5.4 Licensee shall use its best efforts to prevent axiy unauthorized digital
transmissions and reproductions ofCompositions by.operators and users of
the Service and/or- in any facility, on any device (including Covered 13evices),
or by any person.under the supervision and/or control ofLicensee.'.

Royalty and Security Compliance

6.1 Notwithstanding, without limiting and in addition to the general right of
Licensor pursuant to industry custom and pxactice to exaxnine the books and
records ofLicensee in connection with Li'censee's use of th'e Compositions,
Licensor shall be entitled, upon thirty (30)'ays'otice to Licensee, to
conduct an examination of the books,-records, operations axxd Security
Systems ofLicensee ("Royalty and Security Examination*') to-determine
whether Licensee is in coxnpIiance with its reporting, xoyalty and security
obligations under this Agreement..Absent a good-faith basis to believe that

'icensee is not in conipiiance with such obligations, Licensor shall not seek to
initiate a Royalty and Security Examination more than once every twelve (12) .

inonths or more than six (6).years following the termination.of this
Agreement..

6.2 During the course ofa Royalty and Security Exaxnination, upon request by
Licensor or.an exammer acting on its behalf, Licensee shall, within three (3)
business days (a) provide access to any information that may be called for by
such request, including without limitation any (i) books, records, files, logs,
reports, compilations, usage data and other documentation,'hether in paper
or electronic form, that were or could be used or required to generate or'erify
Licensee's Statements and/or'that reflect ox'summaxize Licensees.'tatements
and/or that verify that all provisions of this license are beixig complied with by
Licensee; (ii) fxnanoial information, including books, records, ledgers, reports,
and other documentation, reflecting cash receipts and general revenue
accounts to the.extent such information.relates directly or mdirectly'.to the.
activities 1icens'ed under this AIreement",.hand (iii) ales, logs, iepoxts,'ompilations,testing arid xnoxiitorlxxg data and other. do'cumexxtation re1ated to
and/or'refiecting the operation and integrity ofLicerisee's Security Systems'suchinformation,'along with the infoxxxxatioxx described in the items (a)(i) and
(a)(ii) of this Subsection 6.2, collectively referred'o as 'documentation");
and (b) through the assistance ofpersonnel who are familiar.with the technical
and operational aspects ofLicehsee's computer, hardware, software, Security
Systexns (colleotiv'ely, "Operational Systems") who are to be made available
by Licensee, provide real-time and/or historical access to such Operational
Systems, as request'ed, sufficient to pexmit Licensor or its examiner(s) to
conduct meaningful tests and analysis to verify that (i) the Operational
Systems are properly and accurately tracking and reporting the use of the
Compositions, aud royalties payable therefor, as contemplated by the terms
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this Agreenent;. and (ii) the Operational Pjsfems anr in pompliarice with thesecurity requirementsset forth in SectiosI 5 qfthis Agreement. Licensee shall'rovide the information, systems access and personnel required by this, Subsection 62 &e ofcharge and', unless,othlsrwise agreed by Licensor or its 'xammei(s),at 4censee's place ofbusiness.

.During the course ofand/or following co~p]ytion of the Royalty and SecurityBcamiuation, upon request by'Licensor or an examiner acting on its. behalf;.Licensee shaH make available company personnelet an appropriate level ofsixiiority and/or tedmicil ability'to diScuss and/or resolve paiticnlar issues and'ndingsarisingout ofsuch examination.

Licensee a5aH maintain any and al} Documentation.~t ruasonabiymight beexpected to be relevant to Licensor's cpnduct ofa Reyalty and Security .Baunmatiou for a period ofat least six (6) years following the expiration'ortermination ofthis Agreement, unless QerI: is j Rq~t3r aud Security.. Hxaunnation in progress ornot fully resolved as ofthe expiration ofsuch- period, in which case the Documentation ~,lie +aintained~tii the Royaltyand Security Examination is fuHy resolved to the satisfaction ofLicensor.
Ifa royalty examination reveals inonpayment,or.underpayment ofiuyaitiesdue to.Licensor, the amounts determined to be owing shall besubject.tointerest payable at the rate ofpiime plus twa punxW (2%) compoundeddaily'alculatedfiom the date the royalties were.due to be paid.under th'e appficable'iepoiting period to the date ofultimate payinent to Licensor.

7.

7.1
Termination/Default
AH license authority pursuant tu Licenses ispug hepeuqderShall terminate.upon the expiration or tcnnination ofthis Agreemeut (unless such Licensesate renewed pursuant to a renewal ofthis Agreement as contemplated uhderSection 3, in which case the terms ofrenewal shall apply us appiupriate)„audany further transmission and/or.reproductioq ofany. Coxypoaltion akcr theexltiration of this Agiuemeut shall be pa44aited aud aetieoaMu:as'ctof.. irifringemcut under, aud fully subject to the.remihHcu'-provident by,.the,Copyright Act. Notwithstanding the foregoing, jrovided that the AgiIeementhas not been terminated due to Licensee's bseach or default, any, Server,Fixations existing on Servers and/orRing'tone Delivaies existing on CoveredDevices as of. the expiration of the Agreemeu) may nrmajn op such Serversau4 Covered Devices; provided, however, thsIt such existing '8erVerFixations(in addition to the Ringtone Dehveries) may not be further reproduced ordistributed after the expirition of the Agre'ement

Notwithstanding, without limiting and in addi/ion, to any other iumedy that'aybe available at law or in equity and/or under this Agreement, Licenseeunderstands and agrees that: (a) in the eve'nt Licensee fails to account to
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Licensor and pay royalties provided for in Section 2, Licensor may providewritten notice to Licensee in the same manner's prdvided in Section115(c)(6) ofthe Copyright Act that, unless the default is fully remedied withinthirty (30) days from the date of the notice, this Agre'emeat aud any Licensesissued hereunder will be automatically terminated, and that such term'inationwill render the transmission andlor reproduction 'or both, ofany Compositioafor which royalties have not been fully paid actionabJe as an act of.infiingement under Section 501 ofthe Copyright Act, and fully subject to thereraedies provided by Sections 502 through 506 aud 509 the Copyright Act;(b) in the event Licensee is ia material brea'eh or default ofany of'itsobligations under this Agreement, Licebser may provide written notice toLicensee ia the same manner as provided by Section 115(c)(6) of theCopyright Act that, unless the default is fully remedied within thirty (3'0) daysIrom the date'ofthe a'otice, this Agreement and any Licenses issued hereunder ...''I'wi I be.automatically termiriated, and that such termination will render thefurther transmission aad/or reproduction, or both, ofany Compositionactionable as an act ofinGingement under Section 501 ofthe Copyright Act,. and'fully subject to the remedies provided by Sections 502 through 506 aad509 of the Copyright Act. Licensee further-understands arid agrees that in thecase ofinfringement, irreparable harai may be presumed, and Licensor shalJbe entiVed as appropriate to injunctive relief, in addition to any other remedythat may be available at law or in equity and/or under this Agreement. For theavoidance ofdoubt, and without limitation, Licensee's breach ofany'ofthe- obligations imposed by Sections 2, 5 and 6 ofthis Agreement shall.beconsidered' material breach of, and default und'er, this Agreement.
To the extent permitted by appJicable law, and without limitation, theoccurrence ofany ofthe fo11owing events shall also be considered'.materialbreach ofand default under this Agreem'ent. (a) Licensee's dissolution'and/orthe liquidation ofall ofLicensee's assets; (b) the filing ofa petition inbankruptcy or insolvency or for an arrangement or, reorganization by, for oragainst Licensee; (c) the appointment ofa receiver or trustee for all or aportion ofLiceasee s assets; (d)'icensee's assignment ofa'ssets for thebenefit ofcreditors;.aad (e) Licensee's insolvency Upon the occurrence ofany of the events described in items (a) through (e) ofthis Subsection 73,notwithstanding, without limiting and in addition to any other remedy that.may be available at ]aw or in equity aad/or under this Agreement, thisAgreement and aJJ license 'authority pursuant to any Licenses granted'hereunder shall teaainate automatically without the requirement ofany further.action on the part ofLicensor

Notwithstanding, without limiting and in addition to any other remedy thatmay be availabJe at law or ia equity and/or under this Agreement, includingwithout limitatioa the remedies set forth in Subsection 7.2, the breach ofanyo .the provisions set forth ia Section 5 shall entitle Licensor to specificperfonnance ofsuch prov'ision aad/or to terminate, effective immediately



7.5

7.6

. upon the givmg ofnotice;the license authority pursuant to any License'
grante4jicreunder

NotwithStinding the expiration or termination of this Agreement, Sections 2,
4,5 and 6 and Subsections 7.l, 7.4, /.6, 82,8.3J 8 4I, 83, 8.6 arid 8'.8 shall Xo,'he

extent applicable survive and continue to birM the partieL aud their les«1
representatives and successors,

~ With respect to Ringtones, Ringbacks and any other uses for-Coveiid Deyices
ofany portion ofany musical composition owned or contioHed by Licensor,
Licensee aclruowledges aud agrees that, ks to such portions ofsuch:musical .

. compositions, no such uses shall be subject to the provisions ofSection .

115(c)(3) of'the Copynght Law of theUnited States;unless or until so
provided by any law, other govermnental regulation orjudicial decision.

8.

8.1

Miscellaneous

Notices. AH notices hereunder shall be m wiitmg and shall be deemed
eQective (a) ifprovided by hand delivery, upon delivery; (b) ifprovided by . 'vernightcourier, one (1) business day following, the date sent; and (c) if
provided by registered or certified mail, return-~t requested, Rue (5) .'usinessdiys following the date mailed. 'oticejs sMI be sent to th'e .'ollowmgaddressesi

Ifto Lice@'sor:

To the «ddress set forth above. Attii: Sr VP.,~ Legal 4 Business ~Affaixs~ Fax". ~

31Cf441-9094.

Xfto Licensee:

8.2

83

8.4

To the address set forth above. Attn:
Fax:

Publicitv.,Nejther party shall issue any presa xul~eI or tither publicity,
deeument concerning this Agreement wikout the priorwritten consent ofthe
other party.

Assiemeut. This Agreement may not be assigned;

Entire Ameement: Amendment. This Agreement represents the entire
understanding ofthe parties with respect to tlie subject niatter hereof,
supersedes.all prior and contemporaneous agIueiIienk azjd uhddstaiding of
the parties with respect to the subject matter hereof, and may not be alteied or
ainended except in a written instrument executed by both parties.

8.5 Govixnina Law: Jurisdiction. This Agreement sl}all be governed by, and
construed inaccordance with, federal law; and/or.the. laws of the State ofNew
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York (without giving effect to conflicts oflaw,.principles thereof); as maybe
applicable. Wth respect to any action or proceeding arising out of this.
Agreement, the parties (a) agree that the sole and 'exclusive venue for.such
action or proceeding shaH be in a court ofappropriate jurisdictien located in
New York County, New York; (2) agree to tlie appropriateness of,'and waive" .

any objection concerning, the propriety and/or convenience of, proceeding in.
su'ch venue; and (3) consent to the personal jurisdiction ofsuch court.

Agreement is.invalid or unenforceable, the remainder of this Agreement'shall
reinain in fuB fore'e and effect. Pe'rformance ofany.obligation required ofa'artyliereunder may be waived onlyby a wiitten waiver signed by a, duIy .

authorized officer of the other party, which waiver shall be eQectiv'e only with
- respect to the specific obHgation described'therem.

'8.7.

8.9

. 8.10

8;11

H~eadin s. The lilies used in this Agreement are used for convenience sinly
and're not to be considered in constniing or interpreting this Agreement

Assistance ofCounsel. Each party hereto'cknowledges.'that'it.has been
. represented by its own independent,counsel, whb has reviewed this

Agreement and discussed the terms'herein with his or her respective client
prior to execution.

Counteetatn; This Agreement may be executed in multiple counterparts md
delivery ofan executed counterpart may be made by facsimile, 'each such
counterp'art-to be considered and accepted as an original, and all such
counterparts together to constitute a single Agreement.

~No.Parlneishi . Nolhihg herein shall create, expressly or implied, a
partnership, joint venture or other association behveen the parties.

Confid~tla~ity. Licensee and Licensor agree that all information contatned in
this license and/or acquired in the course ofbusiness shaH be kept
confidential. Such information shall not be disclosed at any time except to the
extent required by a court or other tribunal having jurisdiction or pursuant-to
rules.and regulations ofa governmental body. Notwithstanding the foregoinga
the parties acknowledge that in certain situations, sich as where a license
contains a favored nations provision,'the information contained, in. the license
may have to be divulged.

8.12 It is a condition of the grant of this license that no Composition is used in
conjunction with any visuals of any motion picture, television series or other
production in which the.Composition was used as a cue and/or soundtrack
composition without the written approvaf from the owner or licensor of the
applicable production or property, nor shall'ny Composition be used with any
images substantially similar to such production or which uses or portrays any
of the principal.characters or key locations of that production without the .

-written approval from such owner or licensor of the applicable production..In
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the event that LicI=nsee uses or authorizes such use ofthe production without
the written license of the owner or licensor of the production,'hen Licensor
will be peirmitted to terminate this license upon giving stipe toi Licensee
without repaymerit or any monies paid.under this license or other liabil:ity to
Licensee. Licensee must provide Licensor with proofofany such written
appro'val promptly upon request..

8.13 Each.party warrants and,represents to the other ltiarty that it ~has ~all of the
necessary rights to enter into this agreement.

8.14. Licensoi hereunder will iiadeinnlfy and hofd~Licensue, its.directors,'offtcer~,
employee&&, af61iates, successors,, assigns, agents and licensees (collectively,
the "Iridenmities"), free.aud hamiless Rom 2nd Ageist Qy Md all claims,
demands, damages, expenses; losses 'or costs (Rc]ucling reasonable attorney*s
fees arid costs) re!ailtiug frown a fiinal judynent in a legal proceeding, or any

. sums paid in a settlement approved by Licensor (collectiivel'y,.the
"Li'abilities") brought against License alleging ithat the Coruposition.provided
by Licensor infringes any Canadian patent,.Copyright, trademark, or other
mtelle tual priopejty right or misappropriates a third party trade secret,

IN WXI NESS WHER'%OF, the.parties have executed this A'grei!ment as of'the
Effective Date:

X.ICKNSEK

printname: pg + gd. fQpm~
I~tie:

THE FAMOUS MUSIC PUBLISH[NCw COMPANIES

By.
Print nam:
Title=

KEII6 J'. KLAVEh!8
SENOll VOICE PBESlOEMT

EGAL ANO SllJSlh!ESS Ap--".0!BS
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The Famous 1VXusic'Publishing'Coutpanies .

MHGTONK. X-ICENSPIG AURIKMENV'his

agreement ("Agreexneut") Is entered into as ofOctober I,2{104 (",Effective
Date").by and betleeu 3G Upload.cotxx, Ixic., at 3020 North Post Road, Suite 9,
ludianapo]is, Indiana 46229 (".Licensee"), and The Famous Music Publishing
Companies, 10635 Santa Monica Blvd. Suite N300, Los Angeles, CA. 90025
("Licensor").,

%HEREAS, l.iceusee owns and operates a service pursuant ta whicIi excerpts of
copyrighted musical.compositions ("Musical Vforks") ixx the form of'Ringtones (as
below.defined) are digitally reproduced en a.central computerservex or s'ervers,.

. which Ringtoues are subsequw~dy ttunsmitted &oru such, servers and download'ed. to
, Covered Devices (as below deemed) ("Service"); aud.

VfHEREAS, in order to operate the Service, I.iceusee seeks Ilccnses to make Setver
Fixations (as below defined) and r'eproduce und distribute Ringtoues ofMusical
Vforks that are owned and/or coutrolied-wholly orpartially by Licensor,

tIOVf, THEREFORE, in cousidcmtioxx of the proiuises contaiacd in this Agrccmcnt
*aud for other good and'valuableconsideration, the adequacy anl sufficiency ofwhich
are,hereby acknowledged, the parties.hereto agree as.fo]lows:

Licensiug

'Pursuant to the termsofthis A~cement, and as morepaticularly described
'erein, upon receipt ofappropriate license requests ("Licease Requests") from
Licensee, License sha11 issue xenon-exclusive licenses ("Licenses") to
r'eproduce arid distribute'Ringtones ofMusical %'orksowued and/or
confro)led by Lice»st (the. "Coxnjiositions") for»se on 4censee's Service in
accordance with the termsof tbxs 'Agreement; The hcesc authority
coiit'emplatcd hereunderaN grhgted pursuant to any Liause i'ssuedhereuudex'hall

include aud is limited to: (a) 'the digital reproduction of Ringtoues of
Compositions on a cenbalcoin~uter server or servem directl~ ovvned'aud/or
directly'coutrolled by Licensee and located in the United Stat'es (including its
tenitories aud possessiorisag the Conuuonmealth ofPuato Rico
[collectively,.the "United Stater")j ("Servers"), solelyforuse in connection
w ith the Service ("Server-Fixations"); (b) the digital tmumiasion ofRiugtones
efCompositions fiorn such Servers for streaming or stomge on Covered
Devices, solely for use ia connection with the Service in Ihe territory ofthe
'United States only; (c) the reproductiou ofRingtones ofcorxxpositions on
Covered Devices, solely for use in connection with the Service in the United'tatesonly ("Ringtone Deliveries"); and. (d) the offeringofPromotional
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Ringtoncs (as below defined) of iCoxmpositions) sol'ely for use itx connection
with the Service.

For purposes of this.Agreement:

A "Ringtone" is an exeexpt, not to exceed forty firve(45) secotxds, ofa
Composition that is embodied in 'a digital file containiugcod'es representing
and capable ofbeing rendered into audio arid played back as xnusicmI notes
constituting the woxl s melody in'ither monophoxxic orpolyphoniic form
("Phcxnic ]Ringtoxxe). Such excerpt is generally iintendol Io be digitally
transxxxitted to and shored i'n an end riser's Covered Device and played by such'ntencI'eddestination Coveted Devxce whenever. the Covered Device activates'ts nnging or alex% function indicating the aIxivaI ofa col, ikes&gd orother
notificaticiin (but no aidveaisemezits) received by the Covered Device',- aqd is
.desigrxcd to be playciI bymch Cowered Device without ariy other distribution-
or traxianissioxx.'ohvMutanclin,g the foregoing, if tlie Comloositjon excerptis'ntendedto be streanied aud heard by a caller after'such caller dials the end
user's Covereil Eieviix, indicating to the caIIer that the end user's Covered

. )Device is Ireceiving their calI, suclx aucho-orily excerptmay'be.t eferred to
hereux&der as ai "Pangback.." Unless o'therwise specifically provided for 'herein,', all terms.and.c:onditionshereunder which apply to Ringtones shall also apply
to, Ringbacks.

A "Covextd Demi ce" shall mean a xnobiIe telephone, pager or other portable:
communications devices'ith a. telephc}nic or messaigjng~funci;tioin that operates
on a wirehm croxxxmuuicatiions network xegulated by the U.S Federal
Communications Commission pursuant to its rcidesi govhnin'g commercial
xxxohile radio s'eruices

'A Promotional Pungtone"'shall mean a digital itraxxsmitsion. ofia R'ingtone in
s'treaxned'fiorm xnade available tco a prospective pure:hash free ofcharge and
solely for the purlxose ofpromcotixxg tbe sale of the Itiugtone., and that does not
result in a reproducticiaofany part or aI I of the Ringtom: that is accessible
except by.iuch prospixtive pu&rchaser for an intend@ oa'e-time promotional
playback tluxxugh theopcritioxx of a Covered Beviceurotbeir device.

"'Audiiovisual'" shall mean synclxroniized with a'viscmi iihag6 (inclu'ding
graphici audio]r ai&y other type of imagery).when activaliixI (as descciboI
above) on a Covered'Device .Notwithstanding the foregoing, if a Covered
Device lights up or vibrates in c&rder to notify the consumer cafan incoming
calI, such activity shall not constitute synch&nizatidn.

Axxy axj~gements which Licensee shall cause to be male of the.Compositions
slxaII be made ait Liceuisee's own expense and shall be crated only as the
re=suit ofemployment-for-hire, and such arrangements shall be cionsideraI
"works macle for Ixire"'assuch term is used in the UuitediStates iCopyriept
L.aw, and all copyrighl's Ihercirx and all renekalsi, extensiijins ~d revecsions
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thereof throughout theworld shall be owixed by Licensor, subject to
Licensee's.use under this agreexxxexit. Axxangers shall not be entitled to-
autlxorship credit or'status as a collaborator or axiy remuneration by way of
royalty or.otherwise from the authors ofsuch Composition or Rom Licensor

or any other designated agents o'f'Licensor or froxn auysoc'xety representing
coxxxposer/publisher interests -This license does not auIhorire the creation of
any recordings which deliberate'ly imitate the featured an'd comxxxerciaily

exploit'ed vocal performance by axx artist ofa Composilion

l iuensee shall havethexight.to use up to thirty secouds{.30) ofeach
Composition in. a "streamed" digital audio transmissioulrbm Licensee's
.we&site for the sole purpose of Ixroviding coxisumexs with Rixxgtoxie samples.

&othixxg in this License shall be ixxtexpreted or constx'ued in any manner to

suggest that..Licenseeisbeing graxited a.license to usexound recordings
.embodying Corxipositions. AII sound xecordixxgs xnust be cleared prior to axxy

uses ofsuch Coixxpositious {if the sound recordings areowxxed.and/or
coxxtrolied by'third parties);: .

Al] Licenses are subject Io'prior approval of Licensor. Licensee shall remove
.. a Composition froni all ofLicensee'sservers (and Ixom any other location

which allows access tasuch Composition) within seventy two (72) hours from
Licexisee's receipt ofLicensor's written xxotice requestiog such, removal if-
such request is due to any type of legal issue relating to the

'C ompositiou;or a
request from the composer {or representative ofa composer). owner and/or
co-publisher of'a Composition.

1.3 FolIowixxg executioxi of this Agreement, Licensee maybogixx submitting-
License Requests to Licensor (to the attention ofMary Ruth Roberts, VP
Catalog Devel'opment, The Faixxous Music Publishing Coxnpanies,'633
Broadway, 11'" Floor,NYNY I 0019,or via emailto'oarybeth roberts paramount corn); which LicenseRequests shall be duly
processed by Licensor. Without 'lixnitation,.Licexisee shall ixxciude in each

Li cense Request (a) the.title of the Corupositioxx forwluch a X.icense is being
requested; (b) the writer{s) oft4e Composition (c) OepuMisher(s) of the
Compositioxx.(d) the ISRC number for such soimd recording; (e):the tetal

playixxg time of the Riugtone; (f) whether. the ringtoueis'audio-oxily or
audiovisual; and (g) 'such other information as may berequired by Licensor.

1.4 'pon Licexxsee's request, Licensor shaH provide Licensee with an electronic
fi le specifying the Licenses issued under this Agreemeut {each such report a
- qnfxxmatioxx Report"). To aid Licensee in the'calculation of royalties, with
i espect to each License, such Confirmation Report shall mciude, inter alia,
I icensor s total admixus1rative percentage share of each Composition.

1.5 . Fox-the avoidance ofdoubt, axxd without limitation, thelicexxses granted
hereunder do not extendtooi cover. {a) any right ofpublic performance
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{Licexxsiee mus't obtain the xxecessary performixxg rigixts hcenses either fmm
Licensor's du] y nut]mazed per]fcxrmixxg rights societiesor Licensor)-, (b) any.
copyrights or other xiii)f8 in sound recordings axxdlor vixua] images; (c) any
pnnt. di'sp]ay or k:araoke xi]jets", (d) any adaptatiicxn (derivative worlc) ri]pcs„(e)
-any rnerchandisixxg xig)fr, (f) any use ofa ConxIxositiou (whether or.not
embodied ixx a sound tccording) fior «market!ing! 'caxtupn@, lxroduct tie-in,
garne or conte: t or- otherwise to advertise, promote urcess promote.auy
product or service; (g) any use chf the: title ofa Compositio'xx, .or the nauxe or
]i]cexxes. 'ofany ~ters pubBsher cxr artist associated with a Composition,
excep% for identxf!ication puxpqse:s as descxxb& ixx Suctiou'4 (h) use ofthe
]yrics of the Cornposi]'ious'in cion junction with Phoiuic Rmgtoxiim; or (i) any
other use o]f a Compo.'itiou not spiecifxca]]y and 'ex']]ressly px'ovi'ded forherein.,
No Composition shall be used:ixx any mannet vr]xich could. b'e cons]derol in

. bad taste or in an o]feuxive marxxer. Licensee shall uot use t'he Compositions
. in any rnanxxer chic]x brings L'icensor, any of th6- composers of the.

Com]msitioxxs, or any co pub]isixer into public disrepute ur vrhichieAects
. adversely on the D&mpositiions. Compositions shaB uot!be isolated or

"

positioned iin any way which c xxx be coxxStru0.'d a's adver6sinf or'.prumotmg any
product or se&tice (including Lxcensee). The ]xeense authox.itys under auy
License issued hereunder is ]]ixxi:ited to uxxd gr]anted sule]y wi'th x espect to
Licensor's admixxlstrative sha~x- ~]xECo&npo~xss !u ~ifLicensor dom

olnlsse~hdho00Wlxsposiiiion, 0 icenses msss seeos nsl ohlsin n
fro}n nil oJJi ilird p!nrcies nho hove he Ssleosst in sn
si'tio~nfrrior tu auy use o]l such Conxpositiau by Licensee).

uxse authority rantemp] a ted by this Agreemcnt and granted purxx!ant to
ense is!sued haeunder its liimited to Lacer]sec! and!maW not.bb

subliceusedn assigxxed orothervirine tr«xxsferred by Liicensee except to e
extent expressly.piexxuitlol hereunder.
It is a coxxdiitioxx of the grant of this License that no C0XmfxxCitioxx is positioned

picture, television sexism or othd=r ]production in which such ( ompositiou was
used as a cue and/orsountftrack cioxiqxusition (or wi]Ih any ixnagies nubstxutia]]y
similar to such produdiouor vh'IxXch usus er portray: anyof the principal

, characters or kiey']ocatiuris oftlaat pioductiorx) vM'ithout further xxegotiation arxd .

license!from the owua(s) (or ]icexxso&gs)) of the app]icabie production or
property.

2.

2.]

AeportI'ng,and Payment o]f'Rciyxx]ties

I icensee shall jpay to Ucensor:an advance of$2,500.00, to be riecoupable
against royalties (]xut uot Im'tial. Server Fixation- fees) described hereunder.
Such advance is. due uu ]afn!. than May ] 5,.2005.
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. Licen'wee shaII account aud pay royalties to Liceasorquaiterly, within forty-'

ftve (45}.days after the end ofeach calendar quarter, on the basic of (a) the
initial, server fixation ofeach auclio-only Phonic Riugtoue, Audiovisual Phonic

Ringtnne, audio-only Phonic Rin~back and/or Audiovisual Phonic Ringback
ofa QomPosition made.on any Server (see ParagraPhU for snore detail)

( ~jtial Server Fixation"}; and (b) each Ringtone delivery in the foun ofan

audjo-only Phonic Rjugtorie (".au.dio-only Phonic Riugtoue Deliver"),
Audiovisual Phonic Ringtone ("AudiovisuaI PhonicRiugtone}, and/or,
Ringkiack ('Ringback Delivery") Licensee sha'll provide Licensor with
detailed qtiarterly statements (".Statements"} in elecIrouic or~tten form in
accordance with the. format specified by Licensor {''Rqiorting Format"),
whetkser or not any monies are dme to Licensor. %ith respect to each quarterly
reporting period, for each License. Licensee shall specifiy in its Statement 

- the Initial Server Xixatiou fee (if. one is due) for,each ucw ComIiosition added
tz Licensee's schedule; (ii) the teal number ofphonicRmgtone Deliveries
(vvith Ringbacks'eported separate:Iy fiom other Rmgtoues} for each
CQivipositjon; (iii) the particular retail outlet through which each Ringtohe
D'ellery was made; (iv} the total royalty amount- bemgpaid for Initial Server
Fixations; (v) the.total royalty amount being paid for the Phonic Ringtone
Deljverjes; and'vi) such other jn'folmation as may'e required by Licensor
Irovn time to time. Any royalty colnputations based upon a percentage ofgross
revenues gene'rated'rom.Licensee's website (pursuant to paragraph 2A
belpvv) shall also be reported to X.icensor on a quartcdybasis Vfjthout
IiInitjng Licensor-'s iights and remedies hereunder, at Iavr or in equity, (i) 'past-
due payments are subject to and to be accompanied by payment ofinterest'hereonat 'the prime rate found irx the Nail Street 3ournal on the due date plus
~o percent (20/o), compounded -ctajly, fiom the date{s)'upon mtuch each such
payrQent{s} first becamedue until the'date(s) upon which each such
payment(s) is remitted to Licensor.

Statements/Accountiugs/Payments shall be made to=

Famous Music Corporation

1063S Santa Monica Blmd., Suite $300

Los Arigeles, GA 90029

Attn; Sr. VP,Piuance

Fed ID // 13-0692800
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2.3 INITIAL SER& MR FIXATION= For each Imtidi Server lPixktidn, ke fixation
fee (xxcm-recoupabie) shall be.

(a} Twenty Five Dollies ($25;00) per each versxon bfa Composition for
audio-only Ringloaes (for exarxxJlxie,;ifboth a danceversien and ajazz

- version ofa C'omlesition are found on Licerxsex; s server, I.icexxsee shall.
rexnit a $50.00 Im'liai Server" Pix.atioxx fee);-

(b) Fx.fty Dollax s, ($50.00} per emelx versmn ofa Conxlmntxon for Audxovxsual
g ingtones (fo'r example ifbotlx a da!xce version and hja&-r. version ('ifan
P udiovisus4 Itxngi'oxxe of'a C oxnI'xosifxon are fouxxd OIi I ir=-exxsee s server,
L.icensee shal!1 reridt a $100'O Initial Sew cr.'ixation fee;); and

.'c) Twenty.Five 43oli&us ($25.0O) -per each versioh ofa ('Axxxxgosition four

p 'ingback ulnae (for example, ifboth a Phoxxic.Rixxgtone arxd rx Riixgback
&cxsion ofa C.'omposition are fotxnd on Licensee's sexver', Licensee;shall
.remit a $50 00 hitial S'exver Fixatioxx fee)=,

provided, however, that these arrxouxxts shal'I be proportionately reduced to the-
exterxt.that Licensor ovia(s) or control(s) less tlxau I DD% othe Conxposxtion-

2.4 ROYALTIID-

'a) p'or each auciio-Only phonic- RixxZ&one Delivery or Riugb:ack Delivexy ofa
C."ompositioxx,. t'e royalty six all be the greater of(I) @reive cents ($0 12
LJ.S.) for Dali verixs hetweexx October I, 2004 axed'Do:erxxber 31, 2004, (xx)
tlxixteen cents ($0.'13 U.S ) fra. I3eiivexies made lxum January I; 2005 until
the end of tNe Tenn; (iii) 10~A, of the retail Ringtoue selling Ixxiceto'onsumers:;or (iv} 1{P/, of tRe: gross revenues generated (prorat~&.@nong
all publishc rs) from Licensees's vvebsite.

(b) For eac]lx Audiovisual phonio Ringtoxxe Delivexyofa Corxxpositiion, the
royalty shall bethegreater.nf (x) tvverfty eants ($0200.4); (ii) IOA oftlxe '.
retail Riingl:one selling price to consuxners; or (iii) iD% of the goss
x.ovenues gone ratnl {prorate:cl among all publishers) froxn Licensee''ebsite.

ross revenues includepayxnerxt ofany kind rec!eivxld hy Lit'-ensee froxu
advertising found on theRingtcxxxe: portion ofLicensee's xvebsite dunng'he
QQvvxxload.ofa Rxxxgtoreofa Cxrmposition. These per-Coxnposillion royalty

- ~o'unts shall be propatioxjatel~ reduced to the &xtdut that X.icensor own(s) or
control(s) less than 191/o ol a ( oxxxposition.

2 5 If pxxrsuant to sexy futme faw, other govexxnnexxtal regulalion orjudicial
decision Ringtexxe. Deliiveries are detexmined to bc digital dovvnloads»jeet
tQ statutory digital doumload rates; and such stadt'istal dovlmlbad tate
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are hig'her than tha royalty rates fourid herein; the statutory digital dovmluad

rates will,apply to 'this License on the effective statutmytate date, ifsuch;

effective dat'e falls during the Term.

In the event that a. third'party music publisher. and/or an uudiovisualfyaphics
conterxt provider agree with Licensee to any terms (including terrnsvuih
respect.to compensation or consideration) more favorable than those
applicable hereunder, then effective as of the date ofsuch third.~arty
agreement, this license shall be deemed amended. to include such. more

favorable terms.'ponrequest, Licensee shaB provideLicensor wjlhuither
relevant royalty provisions of third party agreements, or briefs thereof.

3.'- Teria

The te:rm of this A.greement shall commence as of theEffective Date uud

termiaate three (3).years froni the Hffective Date (the "Penn"):-

32 Upon expiration.of the Tam, if Licensee vjishes to rent this Agrceaiuut'for.
an additional one (I) y'car term, 'it sh'all notify Licensorofsuch desire hot later
than a date three (3) months prior'to the end of the Tcnu. Such:notification
shall includeproposcdtcnus for any.such renew@ Auyrenewal shaBle
subject to the approval ofLicensor. and I.icensor iescrvcs the right to pmpose

. changes to administrative and other aspects ofthe Agreement as. it deems

appropriate. Proposed changes must be approved in wnting by Licensor- '

3 notwithstanding anyofthe foregoing, Licensor shaBhavethe right for-any

reason whatsoever to automatically terminate this License n'o earlier thun two

(2) years from the Effcclive Date, hut only upon,thirty(30) days written notice
to J.licensee.

~riterlPublisher Credit

Licensee shall, to the extent coxnmercially reasonable, include.m anygraphics
andfor imagery displayed in connection with the play ofany Audiovisual
Ringtone ofa Composition written credit in legible fonu setting forth th&

names of the Licexisor's writer(s) and publisher(s) ofsuch Composition.
AdditionaBy,-Licensor's writer(s) and publisher(s) ofeach Composition
offered by Licensee as a Ringtone must be displayed on Liceiisee's website.
Inadvertent failure by Licensee to post such notice shall u'ot be considered a'z

each of this license ifLicensee cures such'failure within ten (I 0) business

pays of receipt of written notice from Licensor.,



Secttrity

5.1 Iu connection w-xth theine ofany (:ompositioh, Liceriiec Anil implement and
inajritain copy px.otectiuu and diytai rights manageuwut techiaolngy and
systexris, includi xxg sofuvare and/ox haidware functions limitations
(collectively» "8 e amity Systems"), wiIIi respect to all aspects of the Service,
including witho !Lxt Iimilation its Sexwers and operating systerris» that (a) are.

,. descried to Iire~~eiit uMiuthorized Teproductiok &d dihhiliution bf the
:Cornposiitiou, in. the form ofRingtones or otherwise;(b)'are sufficient'to track
and eri'force the use limitations coxitemplated by this Agreement and (c) meet
or exceed current.induihJJ standards as they exist froru time. to time for the
hcensed deliver ~ ofmusic via digital Iransmiksiok A its!reIiroductitin on
devices i'nciudiri.g; without limi tannin, Covered.'0!evils;

5.2 In the.event it b ecomcs au are ofa breach,ofLiceiisor.'s Security'Systems
("Security Brea.mh"). urhclher through its own!moiiitouug effbrts, upon being
advised by another party(incluulixxg Liicensor} or othervnsie,, X.ieensee shall use
its best e'ffoits t«o'esolve the Secuxity Brach and. restore the f'ull integrity'f
its Secmity Sys teiiis as quickly'as possibh Ifa soluiion to the Security
"Breach is not irxaanedia1ely available (i;e., cannot.be irupleinerited within
tvventy-four (24.). hours fiom the: tiiMe Licensees b6~uies awake, of thr'. Security
.Breach)» I.icens;ee shall (a) proariptly ilotify-Licerisorufthe. Security Br'each in
~Yjng (uu4s .I iced learned of thebrrmch from licensor); aud (b) cease
aII further digitatl trauanission axed/or reproduction ufCompositions to the
extent such acti sties are or could posAiily be

affected''by

the Security'Breach,
pending'. full resoliitiou ufthe Sect!rrity Breach. Iii such 'a case, Licerisee (x)
.shall keep Licexixsor. reasonably'pprised ofthe status ofits efforts to resolve
the Security Br& ach, baird (y} shaII not resume the activities thiat were:
suspended pursuant to this.subsection 5.2 until the fbll integrityef its Security
Systems: has helen restored.

'5.3 To the extent I:i censce employs third'-party techn',ology in order to operate,
Licensee sliall ipse itsbest efforts to maintain,and upyade such tectu!ioiogy by

. (a) diligently ixx onitoring any th:ix'd-pa!rty notifications of bug-fixes, security
Iioles and fuuctionaiityimproverximts, and (4) o6taiuiug &y~ available
upgrades aud b&Lxg-fixe&, aud installing, tMing and distnbritirig such upgrades

'and bug-fixes as necesniy so as to maintaiii the integty of its Security
Systems.

5.4 J jcensee shall wise its test e!Horts to preveiit any unauthorized digital
trausmissions and reprMuclionsi of Compositions by operators. aud users of .

the Service and/or in arryfacili't y. oii «uiy device (inclhding Covered Devices),
. pr'by.any pr.'rsoxi under the!;upe:vision aiid/oi'o!ritrol ofLici.iisde
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6. Royzlty and Security CompIiaa ce

6.1 Nptixxithstanding, without limiting and in addition to the gener''al right of
Ljcerxsor pursuant to industry custom aud practice to examine; thebooks and
records ofLicexxaee in connection with Licexxsee's usexif the compositions,
Licerxsor shall be entitled, upon arty (30) days'otice to Licensee, to

coxxdxxct an exaxnination of the books, records, operations ance .Security

Systexris ofLicexxsee {"Royalty arid Security Examiination"} tm determme

whz+er Licensee is m compliance with its reporting, royalty andsecurity'bli

gations under this Agreement Absent a good-faith basis to believe that
Licexxsee is not ixi'compliance w'itIx such obligations, Licensor shall uot seek to
initiate a Roya'Ity aud S'ecurity Ex amination more than once excry twelve (12)

'noxxtjxs or more than four '(4) years following the termination ofthis

.Agreement.

6.2 Durixxg the course ofaRoyalty. and Security Examination, upon requestby
Licexxsor or an examiner acting on its behalf, Licensee shall, within three (3)

sjrxess days (a) provide access to any.information that may'be called for by
such request, includingwithout liznitation any (i) books, records, files, logs,
reports, compilations, usage data .and other documentation, w'hetherin paper

. or electronic form, tbat were or could be used or rajired to genexateor verify
'iccxxsee's Statements and/or that reQect or summarixelicensees'Statements'xxd/or

that verify thrall provisioxxs ofthis licen'se.-are bemg complied with by
Licexisee; (ii) financial infoxmati c&xx, including books, records. ledgeis, reports,
arid other documentation, reQectxag cash receipts aiid general revenue
accounts to.the extent such inforxxxatiou relates directlyor ixxQirectly to the
activities licensed under this'Agreement„and (iii) files, logs, reports,
coxnpilations, testing and monitoring data and other documentation related to

. arid/or reflecting the operation and integrity ofLicensee's SecuritySystems
(such information, along with.the information described in the items (a)(i) and
'(a)(ji) .of this Subsection 6 2, collectively referred to as "Documentation ),
axxd. (b) through tlie assistance of persoune) who are familiar.w'ith tbe technical
arxd operational asp4s ofLicexx'ace's coxnputer,.hatdware, sofbvaxe, Security

ystems {collectively,"Op:rational Systems") who are to be made available

y Licensee,'provide real-time and/or bfstoiical access to such Operational

systems, as requested, suQiciexxt to permit Licensor or its examiner(s) to
. conduct meaningful tests aud arxalysis to verify that (i) the Operational
systems are properly and accurately tracking. arid reportmg the use of the
Qpxnpositions, and royalties payable therefor; as- coxitemplated by the terms of
this Agreexnent.- and (ii) tbe Operational Systems are iu coxnpliance with the
security requirexnents set forth i rx Section 5 of this Agreemerit. Licen'see shall
provide the information, systexxxa access and personnel required by this
Subsection 6 2 fice ofcharge anc1, unless otherwise agxeed 4y Licensor or its
exannner(s), at Licensee's place: ofbusiness;
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Dutixt~ the course: ofand/or following completionof the Royalty aud Security
px~xxiation,

upspin'request

by l ic ensor or an e&amiiier a'ctiny on its behalf,
.
Licexx&ee shall inane availabk corxxpany persoox&el atan appropriate level of
seniority and/or treclmical ability to discuss

arid/orreal%

particular issues and
findings arising nut ofsuch examxxiation.

64 Lice;tive shall irxaintain any. and mal Documentation tbat reasonab]y might be
xpe',Qtlxl to be relevimt to Linensar's conduct of a Royalty and Secunty

Examination for a period ofat leant four (4) years following the expiration or
. t~ixxation ofthis Agreement, uraless there is a Royalty and Sccunty
px~ination in ~royess or not fur'eely resolved -as'ofthe expiration ofsuch

period, i&vhich case the l9ocurnc ntation shall be inaintamed txng the Roynrlty
and,g murity Examination is fMly'esolved.tO tlute satisfaction. ofLicensor.

ga roryaltyexanxinatiionrevealsai nonpayment oruudeipayinentofiuyalties
'due to '.Licensor," the «euounts dete".rmined to be owingshall be subject to
int~c:styaynble at the rate ofpriane.plus twoI pcIrcekt{P/o) c6xnpouuded daily

. ~lcujated 5orn the date the royaIties were due'o be paid under'he applicable
reportiug period to,tbe date.ofultxmate paynient to Liceitsor'

7- . Tern iuatjioeo'~faun

Ail license authorit pursuant. to f iccusei'issued hereuiaker slxall terminate
. u&on.the exphation or tennlnatioxx ofthis A~eenieut {unIess such Licenses
~e «enewed pux auant to a reiuvr~d ofthis Ag eenient ascontemp]ated under 'Sectioli3, in wkly'ich casethe tenne ofrenewal shall applier as appropnate), and
any fUrther tranaxtiission and/or r«=pr'oductiouI ofan) CORIiposition after Ihe

expiration.ofthi is Agreement sha'Xj be prohibited aud aebona'ble as au act of
infringemen utxilcr',;md Sdly su%a ect to the rernedieapNvidad by, the
copyrigh'Act.'otwthslandIng the foregoing, provided'that the Agreement
h~ not been terxninated.due to I icensee's brkacIh oiI default,'ny Server
pi&ations existing on Servers;indI/or Ringtotte Delitren@ exi stiIrig on Covered
Devices ait oft4,e: expiration oII't4a Agreemeiat may rem'Iin'on such Servers
~d +overed I)e:i'rica;,provided,;boivever, that ~uc% exiiting 8&rvcrFixations
(in addIition to the Ringtone Dieli~~eries) may noh be Sutler rcpr'oduced or
-distributed alber the expiration oX the Agrcciiient.

7 2 ~otvrithstandin~, wilheut limitin,g and in addition to any other remedy that

noway be available: at law erin eqtxity and/or under tl6s Agreelrnent, Licensee
&ndurstands anti agrees that (a) in the event X.ii en&eefkils to a'ccount to

Licensor acid pagr rojaltie.'"provi &led for in S&tibn 2, Lit~Nor fnay provide
~tten notice tm Liame in the .same manner a0 pkovidM ixi Section
.l j5(c}(6) ofthe Copynght Act tk&at, unless the clefault is Silly remedied witlnn
thirty (30} days from thedate of the notice, this Agreement and'I any Licenses

. issued hereundex wilt beauton&atically temnnated, and that such termination
~ilI render the: transmission and/or reproduction or'both, of'any Composition
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7.4

for which Toy ]tlmhavenot been r l]ypald act,onab]e R m ~ctofSement uncler Section 501 of the Copyxi~t Act and'uggy mbj~ tp thereinedjcs Provided by Sections 502 through sp'6 and 509 the ~oppight Act;
(b} jn the event X jcensee is in xnaterial breach or defat4 ofany ofjtx .ub]jgatjons under this Agreement, Licensor ma'y provide wxjtteri notice to'icerx'seein the same'manner as provided by Section ].]5(c)(6) ofOiecopyright Act that, uu]ess the default is fuHy remedied wjfhiri thirty(30) days1'rpxn the date of .the notice, thjs A~cement and any Licenses. issued hereunderwjg be autpmatjoa]]y terminated, and'that such.tenniuabion vy ill render theer transmission aud/or reproduction, or both, ofany Coxrxypsitionactjorxab]e as an act ofin]xjngemerxt under Section 301 ofthe &opyxight Act,'und fully subject to the reme'dies provided by Sections 502 through 506 aud509 ofthe Copyright-Act, Licensee further understands,aud agrees that in thecase of jn&iingerrxent, irreparable huxm maybe presumed, anQ I;jceuxor shallbe'xxtjt]ed as appropriate to injunctive relief, in, addition to any other remedy.,t]xat'~ay bezvajlab]e at law or in equity.and/or underOiiis Agx'cement: Ppr theavpidauce ofdoubt, aud without lixnjtation, Licensees breacIx pfauyofthe
obligations imposed by Sections 2., 5 aud.6 ofthis Agreement shall beppnsjdered a matexia] breach of, and default urxder.'OusAgreeiueut;

Tp tlxe extentPexmitted by aPP]jcable law,,and ~thout]imitation, the
. occurrence of axxy. ofOle foHowin| events shall also becunsjdered a matexial'reach ofand defan]t under this A.gmemeuti (u) Licensee"s chsso]ution mid/or '

the jjquidatipn of'a]] ofLicensee's. assets;.(b) the fihngofa ~etitioniii'an]xxuptcyor ju.sp]veucyor for.an arrangement pr reorganixation by, for oragaixxst'Licensee:„(c) the appojntxnent ofa receiver or trustee for aH oraportion ofLicensee's assets; (d) I icensee's assjgnmeut ofassets for thebexxefjt ofcredjtoxr, aud (e) Licerxsee's inso]vency. Upon the.pccuxxnlce of
axxy of the.everits described in jte:xns (a) through (e) ofthis Subsections„nptwjthstandmg, without]imiting aud in addition to auyother rernedythatxnay.be avai]able at law or in equity and/or under this Agreexnent, this'greement and all license.authority pursuant to any Licenses grantedhereunder shall terminate autoxnatically without the'nx]uixexrxent.ofany further-iactjoxx on-the part ofucepwr.:

~ptvvithstaudin~, without limiting and'iu addition to any other remedy tha't
xnay be available at ]aw or in eqmjty and/or under this Agreement, in'c]udmgvvjthout limitation the remedies set forth in Subsection 72, the breach ofanyof the Provisions set foxtli in Section 5 shaH entitle Licensor to sPecificperformance of such provision arxd/or to-terminate, effective immediately
upoxx the giving ofnotice, the license authority pursuant lo any License. ~anted hereunder.

notwithstanding, theexpiration mr termination of'thisAgieexnent, Sections 2,4 3 and 6 and Subsections 7 1, 7 4, 7 6, 82, 8 3. 8 4,85,8 6 and 8.8 shall tothe extent applicab]esurviveanc1 continue to bind thepartjes and their ]ega]representatives and successors
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7 6 ~jt+ respect to3&rigtojjes,,Ringbahck and. an If o'theruscs~for '&fiver(xl Devices
of arj a)y portion of any iziusical cojrj.po. ition ovayrjedhor controlle:d by Licensor,

Licerjsee acknow'dge.''and agree s that; as to such'pojtiojis of mich musical
cojrjpcsitions, no such uses sha]l 'tbe subject to the provisions mfSection

115(c)(3) of the Copyright .Law o3.. the United.States unless or')gite'so
provjdall by any la'bv, othe'r goverrjrnentr&3 reg/zlaIlion ofj&idicj~nl decision.

Miscellajjeojjs- i

Notices. All notice htreur&der sfsalt bein writing as&shel'I l&c deemed

effective (a) ifPx'os rid el by hand cl'elivery, uPbn deli&cry; (b) if'Prov'idisl by.
overrjight courier, one (1} busijjees dt'jyfoHov&ying the date zerjt.. and (c) if .

provide(1 by regjstercd or certi6e'c3l jnail, return receipt re(luested, &re'(5)
busirjess;. days fol1&)wing the date xnailcd Notices sMI be se~t to the.

'olk)v&fjng addresses:

1f to Licensor:

Tz the address s'et forth above. A.ttn: Sr. 'VP, Legal 8f. Business AQ'airs. Fax:
310/441-90!94:

jf to Licejjslae=

y'o the sddosss net fortl& sbc&ve. A tns~)
'~b=l=--~'~'--&'tM~==-= '-

.r
Publicitg. Netttaer Psny shell i ant&e any Press reltsua or other Publieily
doc aatcencerning Ihsl~gr:jcn t without this Pnoa&sfttcn .conseut of the

ther party

Assigjmaent. T&is. Agfeem&jnt jrjay ntot be

as@igjjjed.'e-A~cern&

nt." Amendment TtjjsSeerrjejjtrvpresents the entire
understanding &&f the pajti&„&rwitIj respect to the sjjbj&xt matt&er herc(if,.

'upersedes all l~rio'rau&1 corltejrjIjorafncous'agrenjnents aud undejlstandings of
the parti es withe respcottto th'e'su'blect matter hereof,'and jnay n('zt b& alt(ued or
amendetd erxcefbt iji a vfrittcn in:ntromcnt executed by both pa&rtiez.

g y isoverni~nttnvv 3urialiclion..fb&is Agresmeht ghallbegovembdby,sud
construed irr accordance wig&. 1 nderat law andtor thelsws of the StateofNew
York (&)brithout giving effect to &-o&fjflicts of laiv principles thereof), as may be
applicable VAIth respect to any'ction or.proceeding arising out ofthis
p,greementb the .parties {a} agree that the sole and exclusive Venue for such
action or prpce ediugshall be irg. a court ofappropriate juris'dictiton located in
New York CorLnty, New York; (2) apee to the appropriaterjess of, and waive
any objection (=onccn)mg, the propriety and/or convenience of, proceeding in
such avenue; arjd (3} consent to th&e personalj j'jrisldict'iou 6f si&jch'cot&rL
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. 8.6 Severabilit "Vfaivcr'. lfa court should determine that anypart of this

Agreenient is in~slid or unenforcmahle, the rerrLaindcrof this A greancutshhll
. remain in full force aud effect. Ferfonuance of anyobligation requirol ofa

p~ hereunder Inaybe waived'oxxly by a written waiver signed byaduly

authorized os er- ofthe otherpMy, which waiver shall be effectiveonly with
respect to

theseechoic
obligation described therein.

it 7 . Blondie s. The titles osedin this Wgreemcet are osei for conxreniecceonty
and're not to be considered in c6ristruing or interpreting this 'A.greemcnt.

8.8 Assistance ofCounsel Each@arty hereto acknowledges-that it hasbeen
represented by its ovtn independent cou'nsel, who.has reviewed this
Agreement'and discussed the terr'xmas. herein with his orher respective chcnt

prior to execution.

tt9 ~connte orts. T'his Atpehnent nxmyhe exccnted 'e ehpsple notnttnpaw.mtd
. delivery ofan executed'counterp~ may be madeby facsimile. each such .

- couriterpart to be considered and accepted as an original, and all such
counterparts together to constitute: a.single Agreenieut..

partiiership,'joirxt.venture or othex association between the parties.

8.l l

tins license ahd/or acquired in the: course ofbusiness shall be Rept
coiifidential. exch infomiation squall nnt be disc]oscdat.any time except to tlie
extent required by a court or 'other.tiibunal havmgjunsdictioxi or. pursuant to
roles and 'regulations ofa goveroxnental body .Notlithstandirtg the foregoing,
tlie parties acknowledge that.in certain situations,. such as wher'e a license

contains a favored nations provisxen, the information contained in the license

may have tobe clivulged.

'l3-
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8.12 It is a condition of the,yant of thia license tlat nn Cumpolsitiori. 'is used iu
conjunction;witl'~ amy visuals ofany motion fiicture, television se rig or other

production im w.hich the Cornposit'ion was used as a cne and/or soundtrack
coznposition wit Rout 6!e written ag&proval &6m the ovtner or Ik-censor of the

applicable proCki ction or propc&1y nor shall'ny Comlnsition be; used with'any
inlays!&5!!tant x. al]y similar.to sue:h production orwhich uses or powys any
ofthe principal c=haracters or key locations 6f that production yviithout the

written approval'rom such owner or 'licensor of the applicab1e production..la
the ev ent that Lii censcc uses or authorizes such usc'ofthe production without
the.written lliccn,se of the owner ox--licensor of the pmductlon, %en l.iccnsor'ill be permitte6 to terminate Chic license upon jjivinllnotice to Licensee
wit&out rcpaymi at or any monies paid undec'this)icehse Ar.ot4er liability'to
Licensee. -licensee mustprovide Licensor'ith proofof any sm!ch vgitten
approval'romp tXy upon recluest.

IN WITNHSS'AVHEREMF, theparties hmve executed thi's Agreement a:& ofthe
Effective Date:

LICKNSEK.

sy. 5C O'La~A. -,~ l~c..
1'ri tn e: Qo~W ~

t-.talc.E. cd',-W&

THE FAMCWS M SI W PUBLISHg l Wr COMI'A1MHO

By:

IIEN -I. KmVI-Ils
SEt4IOB VICE P~PSIOEIIF

LEOAI AND IIIISIMeSS AFFNB,

— l4— 041805



sl:d,g l~t'ingboneLicense «ECUT'0 COPV-

DEAL POINTS=

Date 'March 30, 2004

Owner. FAMOUS MUSIC CORPORATION
ou behalfofitselfaud thepublishers listed on Schedule A
10635 Santa Monica Blvd., Suite 300

. Los Angeles, CA 90025
Tel: 310/441-1335 *. Fax: 310l441-9094

Licenseet SONIC BRANDI¹t SOLUTIONS LLC.
20%est 22 St N1604
New York, NY 10010

~cno~i See Schedule A

Licensee must obtain written approval from Owner for all Compositions that
Licensee wishes to license here'under pnor to any use ofsuch Compositions by
Licensee. Some Compositions administered by Owner, including but not limited
to those whoHy or partially owned by Nickelodeon, Lucasfilm and'ight Mile
Style (Emiaem}, are currently NOT available'ob nngtone hcensing.

Administered Share= See Schedule A

See Schedule A

~co htn li See Schedule A

Licensed Product: Mobile.phone downloadable ring tones embodying the Composition
(wireless device multimedia songs) defined as music files playable on cell
phones.

Ring tones shall be playable only on the mobile phone they ware ordered
from, and via streaming (up to 30 only) from'Licensee's ringtone website (but
only when selected by the consumer and only for the purpose ofassisting
the consumer in selecting a'ringtonc for their phoae).

Licensed Temt .United States only

Tenn ofA cement: The term shall be for three (3) years, commencing on the date hereof(the
"Term"). After th'e first year, Famous shaH have the option to termmate this
agreement by written notfce, effective thirty (30) days after tha date of the
written notice There shaH be no so-caHed "seII-ofP'eriod. At the end ofthe
Tmn (whether by expiration or other termination), all ofLicensee's rights
terminate, Licensee shaH delete the Licensed Product from its website, and
Licensee shall destmy aH copies ofthe Licensed Product. IfLicensee and Owner
wish to extend the tenn of this Hcense via an amendment or enter into a new
agreement, Licensee shall not have tu destroy all copies of the Licensed Product
until the new term is over. provided that such an amendment or new agreement
is executed no later than one (I) month after the Term of this license expire's.
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~exclusl i lan&

. Admin. fee.

~Ro 1

$1,500 (recoupable against royalties)
1 ayable no lai.er than hf~a31 2iD04

Lice&&see shall also pay Owner a one-time nou-recoupable fixing fee dfTwenty
Five Dollars ($25..00 U c&.) per &Composi&don (reduced to the e'xtent that Owner
does'not idminister 100% ofa Compo'sition) for the initial copy ofeach
Corn!position that I.icerrsee uploads to its server. Each upload, dowrdoad„.or any
other transnussion shall contain nd more iihan one {I) C'omposition.'he
corr&sponding fixing fee must be paid prior to the use of each Composition
— payment of fixing fee(s) must be accompanied by a, listing of the
Composition(s).

I.icer&see shaH paya'to Owner a license fee per Composition equal 'to the greater.
of{a) tcn.cents {$0 10 U.S.) for each download/traustmssion (reduced to the
extent that Owner does not administer 100% afa Cbmposition), (b) l0% &!he

selling price o.f each ringtoue (reduced to the extent that Owner does uot
-admhuster 100% ofa Cbmposition), or (c) 10% of the yoss re'venues generated
(promted) from the: ring tone we!bsite. Gross revenues include payment ofany
kind received iby L;icen&ee maxim advertising found on the ringtone weibsite

These royalty &&ates shall not set a precedent between O«&ner and Licensee for
any future license agreements Ifthe 'dowuloads are rul&xi to be digital
downloads subject to statutory digital do«&nload rates arid sech statutory digital
download rates.are high&er than tliis agreeruent's royalty rate, the statutory
down'load rates will apply to this agreement ou the effective statutory rate date, if -'uchdate iialls dim&ag the Term.

MisceHaneous X.icensee.must account to O&vner for aQ ringtone us&m prior 'to the date of tlus
aiyeeinent (ifany) ~ivithi'n 30 days of 1!he date of this agr&iement.

Favored Natioris: IfLicensee agrees to provide any maj'or music publisher with compensation or
c&bnsideratiion in excess iofthe compensation or con. ideration to be paiid to
Oa«mer hereundler, tiben effective as ofthe date ofsuch agreement with any such
major music publisher, Licensee shall! imnmdiateiy pay to Oviner the amount'qualto such compensation and/or consideration, aud this license shall,be
.deemed an&end&A etyecti've as of the date ofsuch agreement with any such major
music publisher to inclutle such niiore favorable provisio!&L Upon request,
'I.iiceinsce shaH proviIde Owner w&th copies ofaH third paly alueernents: 1 f.

T.iicensee is expressly prohibited from supplym&I Owner &vtth a third party
agreement by the language in the third par&Ly agreement, ]Licensee shall. brief
Owner.about the royafty provisions fr&om such third party agreement.

ASSIGNA'BIL][TY

Owner may assign titis license and any of its rights hcrettudet in Whofe'r i6 part to any person or'ntitywliich controhb wliiich is controBed by. or which is under cdmmbn et&&atro! with, O««ner or which is in
partnership with Owner and/or to auy parent. 'afliliated or subsidiary company or corporation; or to any
person or entity owning', or acquiring, all ofa substantial part of Owner's stock and/or assets or wldch
whom Owner may n&erge orbe merged'. Upon Owner's written approval not tobeuureasoriably withheld
(ifapproval is withheld, Owner shaB have the rjght to terminate this agrecntcut), Licensee may assign this .
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license arid any ofits rights and obHgations hereunder in whole orin party to any person or etitity which
controls, which is controHed by, or which is under common control with Licensee or to a person or entity
owning, or acquiring aH ofa substantial part ofLicensee's stook and/or assets or.which whom L'icensee may
merge or be merged Any suoh assignment by.Licensee shall not relieve Licensee of its responsibilities

. hereunder, although Licensee shall therealier be secondarily liable.

2. SAMPLES .

Upon request, Licensee shaH deliver to Owner audio samples ofeach Composition.for the Owner's
review and appiovai. Ifpossible; Lic'erisee shall'lso enable Owner &eely and without charge or expense to
download ring tones embodying Owner's Composition.

3..RIGHTS AND OBLIGATIONS

(a) Subj ect to the terms, conditions and limitations herein.set forth, to the complete execution
of this hcense, and to the payment of the applicable royalties for the rights granted.herein, Owner hereby
grants to Licensee tlie'oHowing non-exclusive, hmited rights:

(i)'o ariange and record„ut Licensee's sole expense, up to thirty seconds (QO) of
'each Composition for use solely in connection with the creation ofringtones for mobile telephonWwireiess
device's. A 'riugtone'" shaH be defined as a monophonic or polyphonic, midi-file or sinular format version
ofa Composition, which announces an incoming telephone call on a mobile telephone or wiieless:
communications device.

(ii) To sell downloads ofthe ringtones by me'ans ofdigital transmission or other
. electronic delivery on and through Licensee's website oi'hrobgh Licenseeis proprietary internet server on

third party'websites distributing ringtones, provided that the ringtones are served directly„and only„ through
the server and no singtone shaH be permanently stored or drchived or offered for-sale'directly Irom said
third party websiles withou't being served'from and through the server, by which'a consumer can download
a copy of the ringtone such that the riagtone may'e embedded in their mobihi te'lephone/wireless ..
communications device.

(iii) . To offer up'o. thirty seconds (=30) of the ringtone ofeach Composition in a
"streamed'" digital audio transmission &om Licensee's website.for demoristration purposes only

(b) The Composition(s) shall not be offered or provided..to consuruers for uses other than as
ring tones for mobile telephones/wireless coinmunications devices'.

(c) Any arrangements which Licensee shaH cause to be'made ofeach Composition shall be
made at Licensee's own expense and shaH be created only as the result ofemployment-for-hire, aud such
arrangement shall be a "work made for hire" assuch tbpi@ used in the United States Copyright Law, and

, a0 copyrights therein and aH renewals, extensions atrad:reversions tb'ereofthr'oughout the w'orid shaH be
owned by Company, subject to Licensee*s use under this agreement. Anangets shaH not be entitled to-
authorship credit or status as a collaborator or any remuneration by way ofroyalty or otherwise fmmthe'uthorsofsuch Composition(s) or from Owner or any ofOwner's designated agents or &om any society 'epresentingcomposer/publisher interests

(d) Owner'ereby reserves unto itself all rights ofevery kind and nature, now or hereafter.
known, except those expressly granted to Licensee herein. For example, this agreement does not convey to
Licensee any right to=

(i) make any change to the basic melody of the music ofa Composition(s);

(ii) use the lyrics ofa Composition(s);
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(m) use a Composition(s) for any advertising or sponsoiship purpose', or in any
manner deemed by Owner to approach an advcitisingur sponsorship puqtose;'iv)

authorize the creation ofa recording which deliberat'ely imitates the featured and
connncicislly exploited vocal pcrfmmsnce by an artist ofa Coniposition(s);

{v) nuemkctiuc, sell ordislabute audiophonomcords(other tbanringtoncs) ofa
Cmnpcmbon(s);

(vi) utilhe a sound rccoging without a separate license &na the appropriate third
. ~(ic, this is not a masteruse license);

(vii) . utt1izc a Campmtion(s) or any patt thereoffor advertising Licensee or
pannotionsl paiposcs5n any form whahoevcr; provided, howeyer, that Picensee
shall have Ibe right to highlight or otbciwie 6dl attcnhoa to Licensoi's
Compositionson Licensee's wcbsite m a manner.which woiild notbe constmed
as'advcrtYiingLicensor, Licensar'c services oriny other thml party;

(vin) use ofthe names or lgtenesses of thc writers orperformers ofa Caaqmttion(s)'anysuch use aI iaolnbitcd! cxccpt wlltcr cKc81ts) hnwcvcfn Ltccuscc may sech
approval for the use of namea%lccnaues Rom the apprppt&te third party(les);

(ix) publiclyperform a Composiuon(s) — it is imperatNc that Licensee obtaRa the
ncccssatyperforming ngbts-clearance cigmr Soin Owner via a separate
agicemcat, or from Owner's duly authorixcd performiugntghts apci~ics) or

. oqpmimtioa(s) in fhe Temtoty(hc.„hgCAP,Tali ssupoi gBSAQ;

(x). 'synchiutdzc a Composition(s) with annr graphic andlor visnal images;

(si) use the story ofa ConiposiYian(s);or

(xii) mahe zsry other use ofa Composition(s) not specifically.and expressly audmjad
herein.

(c) 'No Composition shag be used by Licensee in anymanner which could.be considered in'adtasteoron an o8easive manner.~ shall not use a Compoatioq(s) in any manner which brhgs
Owner, any of the co~ ofthe Ccmpoution(s), or any cio-pcbhsher mto pub8c disrepute orwhich
reflects «dversciy on the Compositioa(s),

(fl . Licensee shaI remove a ringtone ofa Comlesiticst from.Licensccss wcbsitewilhm
seventy-tiwo P2) hours koin receipt ofOwner's written notice raptcsthtg such rctt@vsl, ifsuch zotucst is
due to any type oflegal issue relating.to thc Compositimt. or L rccjucst &uk the Icomjiosct(or'rcpehscatativc-:

. ofa composer),ownerandfor co-publisherofa Corapositton.

TERRTTORY

The Licensed Product may only be sohi within the'Licensed Tcmtoty. The Licensed.PmductshaQ
notbe downloadable hrto countries outside of the Licensed Tjcmtbry uhlessl subject to a separate license
from a load copyright society.
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5 ACCOUNTING

(a) The Licensee shall keep txub and accurate books and records with respect to all
- transactions pursu'ant to this license, in accordance with generally accepted accounting pxmciples. Licensee

must provide Owner with detailed accounting statements including the titles ofall downloaded
. Compositions, the number ofdownloads per Composition, and the temtory (iTapplicable) where the
downloads took place. If any use ofCompositions occurred prior to the Teim, then Licensee must pay
Owner for such us'es. 'b)

. The Licensee shall deliver the accounting statements to the Owner (to.tbe attention of
VP. Firiance The Famous Music Pubhshing Companies, 10635 Santa 1VIonica Blvd Suite 0300, Los
Angeles, CA 90025) within foxty-five (45) days after the end ofeach calendar quarter duxing the Tenn,
regardless ofwhether or not any'fOwner's Coinpositions were downloaded dming such period. Such-
accounting statement shall be accompanied by full payment ofany amount shown to be due to the Owner
thereon. Checks should be made payable to= Famous Music Cor oratio tax IIN 13-0692800.

(c) Without limiting Owner's rights.and remedies hereunder, at law or in equity, (i) past-due
.. payinents are subject to and to be accompanied by payment of interest thereon at the prime.rate found in the

Wall Street Journal (or a compaxable source) on the due date pIus two percent (2/o) comp'ounded daily from
the date(s) upon which each such payment(s) fust becaine due until the date(s) upon which each sucli
payment(s) is remitted.to Owner and (ii) I.iceusee shaB reimburse Owner,. within forty five (45) days from
receipt ofits invoice, for Owner's reasonable outside attorney's. fees 'and actual court costs arising out 'of the
occurrence ofauy default event, including; without lunitation, any fagure by Licensee to timely'render
statements and account to Owner with respect to royalties which accrue to Ovimer in connection with
Licensee's.exploit'ation ofits rights pursuaxit to the applicable.provisions hereof

The Owner shall have the nght from time to tixne but not more than once pex calendar year, upon at
, 'least ten (10) business days'rior wntten notice to the Licensee, to examine and audit the Licenseeis books

and records relative to diis agreement, and. to make copies or extracts ofrelevantportions theretrom.
Licensee shall cooperate with Owner's representative(s) to assist them m understanding all such matenaL
Each statement (and the related accounting period) shall be available for examination and audit for three (3)
years after such statement is received by the Owner Thereafter, the statement wiB be deemed final and
binding. The examination and audit shall take place duxiug normal business hours at the Licensee's address
as set forth above, or a such other address at which the Licensee's books and records are then x'egularly
kept. Such examination and audit shaH be at the Owner's~, provided, however, that in the event that
.any such examination and audit reveals'n underpayment-of ten percent (10%) or more for the period(s)

'udited, the Licehsee-shaB-pay the cost ofsuchexarnination and audit. In the event that an audit by.
.Licerisor discloses an underpa'yinent iti royalties due Licensor, Licensee shaB promptlypay Licensor such

-discrepancy which is to be accompanied by payment of interest thereon at the prime rate found in the Wall
Street Journal (or a compaiable source) on the due date plus two percent (2%) coxnpounded daily Irom the
date(s) upon which each such payment{s) fixst became due until the date(s) upon which each such
payment(s) is remitted to Owner.

7.. ADVERTISING

Licensee shall not use any Compositibn(s) for advertising or sponsorship purpose in any manner
deemed by Owner to approach an advertising or sponsorship purpose. It is a condition of this hcense that
neither'he music nor the I cs ofan Com sition are to be used in an advertisements comxnerciais or in
rinted form without the rior written conserit ofthe Owner other than as ificall rovided for heiein

Compositions shall not bu isolated or positioned in a way that can be construed as advertismg or promoting
any product and/or service Links to buy CDs and information regarding the artist/label shall not be
considered prohibited uses.
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8. CREI)IT

It is also a condition ofthiis license that the writer(s) and copyright notice for each Composition be .

displayed on Licensee's websdte. Inadvertent failure by Licetisee to post such notice sliall not be considered
a breach of this agreement ifLice/ see cures such failure withut five (5) business days ofreceipt ofwritten
notice from Owner. Copyright infommtion is fotmd on Schedule A. You should coatact our'o-publishers
(ifany) to obtain their publislung credit mformation,.

9. TERMINATION

The timely rendition ofaccounting statements; and the tifnely~payfnent'fahy afnount(s) due or to
become due hereunder (whether by wa y of fixed payme'nts or'by reasoli ofSale0 ofthe Licensed Product), is.
of the essence of this agr semerit. Any failure oui the part of tbIe Licensee to rencler accounting statnnents
and/or to make paynient when due, or any otherbreach ofthis license hot et&fed by the Licensee within
thirty (30) days following receipt'ofwritten nqtice from the Owner, sbt&II constitute oaus&& for termination of
the Term of thb; bccnse by the'Owner. In the event ofsuch termination;Owner shall have the right to
exercise all of its rights and remedi'cs, including but not liimited to the right to bimg an action for copyright
infringement uuddr the O'.S. Copyright Act.

10. 'YARltANTIE!SIJNDKbfNIIrlCATIC)NS;

'a) Each party warrants aud represents to the other1hat it bas the full right, pov&m,.and
authority to enter into an&i to fullypeiform this agreeinent and, in the c:Lse of"thu Owner, to grant.tl)e.rights
granted to the L'icensee here&aider. Each party agrees, to indenmify, save and hohl hirmless the other. party
from diI damage, liabilitiIes, costs, losses or expenses arising out ofor connected with any claim, demand,
aetio& or proceeding by a tlrird party whiich is in sonsistent with any of the w'artabties'and'representations
'made, and which is either" (i) fully adJ pdicr&ted adve&se to the indemuit&ir by a court, arbitrator or other *

forum ofcompetent j'urisdiction; or (ii)'settled vvitb &he indemnitor's consent„Owner's IiabiTity'to Licensee'n any matter r&"@ecting tbe Comp&isition shall br no event ex&'.eed the sums paid to Ctwner. Licensee
warrants an&i represents that it shall. acquire all rights n'ecessa+ to Opentte a'ringtone'busitiess..

'b) Each pity shall notif'y the other party promptly ofany claiin, action or proceeding to
which the foregoiug Indemnity'relates, aud the notift&M party shall have~ the right to particlpate in the
defense thereofby counsc I ofIts choice., at its so'le cast and expense. However, in the event that auy claim
is made that the Composition infriatges any other mus ical work (or 'any.other third party nght), the Owuex
shall have the right and ol&ligation to as.anne control ofthe defense ofsuch.elai&r& (and any related action or
proceeding). Licensee shall have the right to assume control ofall clairus related to the Licensed Protluct.

:11. JURfSMC'SION/LEGAll FEES

This ay&cement has ban entered into in, and is to be inter!preted in accordam:e with.tlie laws of,
'the State ofCalifbmia..This license tonstitutes flic ebtire agreemettt-betweeti th6 parties, Cupersediug any
and all prior oral and/or written'agrbements, and may not be altered'or amended excefit by a further written
agreement signed. by both parties Any and all disputes with respect.to the interpretation and/or.

:enforcement of this license shall be resolved in tbe Federal or State'ourts sltuat& in Los Angeles County,
and both parties hereby submit to theJurisdiction ofsuch Courts for such pe&pose. In any Iitig Itiou between
the parties, the prevailling party shall be entitled to recover its r'easo'nablb outside attorneys'ees.and court
costs.
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12. NOTICES

(a) Any notice required or permitted to be given pursuant to this agreement shall be given by
registered 'or certified mail (retuni receipt requested), or by delivery under.circumstances permitting
delivery to be verified (e.g„Federal Express) to the parties at-their respective addresses set forth above, or
to such address. as a party may hereafter designate by notice in like manner. Royalty statements and notices
ofchange ofaddress'inay be sent by regular mail and shall be deemed received when actually received.

(b) . All notices to the Owner shaH be.directed to the attention of the Vice President,'egal ik
Business Affairs, with a courtesy copy by ordinary mail to Sr„Vice President, Finance Er. Administration,
1633 Broadway, 11th Floor, New York, NY 100] 9. Notices to Licensee shall be directed to=

13. NO PARTNERSHIP

. Nothing herein shall create, expressly or implied, a partnership, joint venture or other association
between the parties.

14.. ENTIRE AGREEMENT

This agreement is the entire agreement between Owner and Licensee with respect to the subject
matter hereof. This agreeinent may be amended only by a written instrument executed by both parties. A
waiver by any party ofany term or condition of this agreement must be in writing and shall not in any
instance be deemed or construed as a waiver ofsuch term or condition for the future, or any subsequent
breach thereof. Ifany part of this license is determined to be'invaHd or unenforceable by a court of
competentjunsdiction or by any other body having the necessary authority, the remaind'er of this license
shaH remain in full force and effect provided that the pait invalidated or deemed unenforceable is not
essentiaL

15. PARAGRAPH HEADINGS

Paragraph headings contained in this I,icense are for convenience only and shaH not be considered
for any purpose in govemiug, limiting,.modifymg, construing or effecting the provisions of this License and
shall not otherwise be given any legal effect.

16.. CONFIDENTIALITY

. Licensee and Owner agree that aH information contained in this license and for acquired in the
course ofbusiness shall be kept confidential. Such'information shall not be disclosed at any time except to
the exteht required by a couit or other tribunal having jbrisdiction or pursuant to rules and regulations ofa
goveinm'ental body Notwithstanding the foregoing. the parties acknowledge that in certain situations, such
as where a.license contains a favored nations provision, the iiiformation contained in the license may have
to be divulged.

17; ADMINISTRATIVE SHARK

This'License pertains to Owner's Administrative Share of the Composition(s) only IfOwner
controls fess than one hundred percent (100%) of the Administrative Share, Licensee must obtain a license
from each and every owner ofan interest in the Composition for aH of the uses authorized herein as a
precondition to the exercise ofany rights granted m'his license.

It is a cauditiuri of the 'grant of this License that uo Cumpdsitiou is positioned or used iu conjunction with auy
visuals aud/or property from any motion picture,'devistou series or other production in which such Cumpositiou
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was used as a cite and/or soundtrailr cotnposiition (or with any imageS substantially simitnr to'such production or
which uses or portrays any of the prindpal characters or key locations of that production) without further
negotiation and license from both Ovvner anti tbe owner(s) (or licensor(s))!of tbe applicable production or
property. In tl!e event that Liicensee uses or authorizes such use, then Owner will be petmitted'to terminate this
License upon giving written'notice to Licenseh without repayment ofhny momus patd undeithis License orother
liability to tbe I;icemree.

Additionally, it is a condiiiion of the grar&t of this'!icense fbat Licensee acbnowtedges (by signing below) that
Licensor is tbe exdundye licensor ofall ptusical compositions in Idcensor's catai!og (with respect to Licensor's
owncrshiplcontrolling share tn each such mu!dent composition). '

.'lease sign below iTtbis License meets wiC!t your approve'L

"LICENSEE" "OWNER

Title:
~B.. Kent . Qavens, Esq3

'fitle: 'YP,,Legal Ec Business Affairs

Sonic Brnn4ing-434036



. Bing 'rerile LietE.ulnae

0'ate: September 9,2003

FAMOUS MUSIC COLORATION
(on behalf of itself and tlie publishers'it represents from the list
of Compositions found on Schedule A,)
10635 Santa Monica llbrdM Suite 300
Los Angeles, CA 90025
TeL 310/441-1335 * Fax= 310/441-9094

Licensee: . Ztango, Inc.
11600 Sunrise ValeyDrive, Suite 440

-Reston, VA 20190
athr. Adrian McAloon, X3irector ofProduct Maxhxhag
Teh- 571-521-1016 v F~ 703/437-6515

. Ml

~CO W IIS:

Controlled Share=

See Schedule A

See Schedule A

See Schedule A

See Schedule A.

'icensed Products Mobxte phonedomloadab1ehng tonm e~~C the C:ompogbpns
Rxng tones will uot exec:ed 30 seconds ( 30), audva11 uot include IYria-
Ring tones shall be play able only on the.xnobile phme they were ordered froxn
(30 samples ofeach Ccxxxxposition may be streauad to coxis;uxnexs via their
computers)

Licensed Terato United States only

.Tenn ofA reemenh ~t ~ h'"h «ro~ey~r ~&mmencmgong+d,teh~reof Th, h,lib
0~ f ' exiod. At the end oftheTenn (wlxetherby expixat on or

othex texmfnation), all cd Licensee's rights-texnuaata„licensee shall delete the
LicensedPiuduut Roxxx its wehsitv and Lichnsccshlldestroy a)1 copies ofthe
LicensedpnxducL

E~IdME None

Advance No advance for this initial term. However, ifLiccasoranci Licensee mutually
decide to continue theix relationship bc yond the txuu sf tIxLis agreexnent {to be
negotiated via a separate document), Licensor shdbc.exxtitled to a reasonable
advance.

Licensor shaH also pa3E'wner a one-time fixing fccofTvvehty Five Dollars
($25.00 US ) per'oxrx3xositiun for the initial copyofsac~ Composition that
Licensee uploads to it+ server Each upload, dowdaad, cEr any other
transxmssiuu shall contain no niore than one (1) Geposieion.
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R~ol Ljni«seh shall pay to iDwner a jiccnse fee equal to'thegreater of (a) teu.ceuts
'($0 IO LLS ) for each successful download/naus!&nissi&«u, (b) IO'~/~. the selliug
pziice ofeach zingtpne, or (o) 10% ofthe gzoss zevcuues gc«aerated (yr&'&rated)

from the ring tome we1ssite Gross xevexx«xes include payment ofany Rj««d

ze&reived by Licensee 1'zozn advertising found on the zi&«gtpne website.

gl

These royalty xates shall not set a precedent bet«tee&i oviuer and Licensee for
any fat&«ze license agre:mrnxts,. If the dovvxdoads are mle'd.to be. digital
.dowalpuds subje&it to staturtoiy digital d&xvvrdoad rates aad s:uch statutory digital
dowhlpad xa&tes a!re higher than this agreexnant's royalty rate; the statutory
download rates urill apply to this agreement on the elfcctiv&e statutory tate date, if
such da!te falls during the I ezxn-

A AN A AW Iu the e!vent Licensee agrees to cp«z«pensatjon.pz consideration .in excess of the
cp«upe««sation or cons:ideration to be paid to Owner h&»cunder, the«i effective as
of;the date ofsuch ag«eexrxent with any sxich.liccus&1r, Licexisee shalll immediately
.pay to Ow«uvthe aznpunt equal to such coz««pea~rati&»«,and this license shaijbe
deemed an»a«ded effectiy&n as ofthe date efsuch agreement with any su& h

'icensor, to iiuclude such x«&xore favorable pr&avisi&an..Upon reque'st; Licensee shall
providii O&«raer with copie:s ofall such thirdl party ag«x»ue«xts-

A«SX&."NAA«-'iYT

Owner xz«ay assiign this license and any ctf its xights hezh«n«der in whole &«r ih part to auy person or--

entjty whjch control aI bauch 'is cp»np11cd'by, or ivlnoh is under cpxnm&«n contr&«I with, Ov&&xxer or wluch ii in
azu«ezstup with Owner and/or to any Parent, affiliated oir suhsidjaty cia«a«Puny'»'o«P'oration,'r to any

person pz'ntjty oveung. or acquiring, «&II of a substantial part ofOwner s stockaad/or assets orwhich

whpm Qvi««ek zx«ay nierge pr 1«e ni&irged. Lice««see xzn«&y assign this license aud4pfits xights
bj- auo~ hereunder in hole orin party tat any person or entity which cputmh, whi&ch is cont«pili% by, or

~@ js under coxmnon control with Liicens&w or to arpeaon pr entity 4wnjng &«tacqi'xirin!g all ofa
sets or which whom Lice««see may»«crge pr

I jeer&see shall upt xejjeve Liccnsce of xts zcsppnsibjhtie

SAM«l &»2..

Upon xequ&ist, Ljcer&see shall deliver to O~!xer audio sa«npies'ofthe Compositions fpr the Owner s
review and'ppzpval, Licensee shall alrp eaible Dvvner fzeelyand.wjtll«out charge or &expense,tp dow&«jpad

zing tones embpdyjz&g Owner's Compe&itjons.

R&~~~ ANIL'«OIILICATfflNS

Subject to the ten»i, cpadi'tions and limitations herc'.iin sct fr««&h, to the completeexecution

pf this license, and to th&e pa)men!1 ofthe applicable royalties for the riippts giar&t&xj herein. Ovmer I«cieby

grants tp I iceusee the following npoe«&elusive, Ijrxxited rights:

(i) To arrange aud record, at Licensee,'s sole expe«!&se, up tp tlxjxtl! seconds (QO) of
each ( pmposjuori for use so1!ely ia c&«&xacctjon wjtfx the creation ofxjnyitonn for mobiile telePhona'lwjreiess

devices A fiugtpne" shall be defined as a mono Iconic or polypl &pnic, «xudi Gl&1 or s™lar formal version

ofa Compos jupe + Inch auu»nccs au incor&«j««g tc'I&"Phone call oui a xnobile tele&hone ox'ireless
cpumunjcatjo«&s de&r«ce.

(ii!) T&«sell d&«w««lpadi pf Axe ringtpnes by zr«eaz&s pfdigjlal tza!&«sm«ssipn prpther.

eicctrpnjc dejjvcry on and Uzrougi«Lice&&see's we'bsi!te or through I icensee'spmprietuxy internet mverprx

third amity wehsites distributing riiugt&««&es, provjd.c:d that the zjugtclnes lure le&ver directly, and paly, through
'hc server a„d up ringtone shall be prr«&«auently stored or archived or offered for sale directly from said

-2-
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wdmtes mthout'b mg se~~ f ~and th'ough'these~&-by~haM~ex anh ~oad --
tbird party w

. acopyo enngfthe ringtcpxie such that the ringtone inay be embedded in their niobilk telephone/vojrclkss

conununications de~ice.

(j ii) To perform up to thhty seconds (90) of the riagtoue ofeach Cornpasition in a
~- digita1 audio transmission-from Licensee's website for dcmoaslration purposes 'nly:"stream

Oie.Compositions shall not be offered or provided to koilunkis for uses oibkr than as

ringtones ormfor mobile telephones/wirelkss communications devices.

'kniy arrangements which Licensee shall cause to be maCk ofthe Compositioa shall be

cellset Licens~'e's own expense and shall be created only as the result ofkiuployment-for-hire, and such

'nangemen s aement sha11 he a work made for hire" as such term is used in the Uaitkd States Copyright Law, and

'll copyrig11 yrights therein and.aB renewals, k'xtknsions and reversions thereofthroughout the vvorld shall be

own
5

edb Co~~y mbjecttoLi~mm's~~ertbsag ~ent. A gmshllnoth ~ilcdto
au ors p crcredit +r status as a collaboratoror any remuneration by way ofroyalty or otherwise lom the

authors ofsuch Composition or komOwner or any ofOwner's designated agknts or 5om any socicty .

represcntmg.co~g ~rnposer/publisher interests

Owner hereby reserves unto itselfall.rights ofevery hud aud nature, now orhkrkaAer

except those expressly giantcd to Licensee herein. For example, ibis aykkment does uut convey to-

Licknsee any right to:

(i) . make any cbange to the basic melody'of the music ofthe Composition;

use.the lyncs ofany Composition;

'ynchronize any Composition with any atidio-visinl sales message or marketing
material (it being understood that during the riagiag of the ringtonk, the wireless
device/mobile telephone may light.up or otherwisk notify the user ofthe
incoming cag);

authorize thk creation ofa recording which dkhbkntkly imitates the'eaturkd and
commercially exploited vocal performance by au atist ofa Composition;

(v) manufacture, sell or distribute audio phonorecords {oihkr than ringtonks) ofthe
Composition(s)- ..

(vi) ufdize a sound recording and/or audiovisual niastki{s) not owned or separately
licensed by Licensee (je, this is.not a master usk Ekkase)1

(vii) utilize the Compositioxr(s) or any part thereoffor abkitising Licensee or

promotional piuposes in any form whatsoever,~ however, thatLicensee
shall have the right to hrgldight or otherwise call aiikation to. Licensor*s
Compositions on Licexxsee's wkbsite in a mannkrvkikh woufd not be amstrued
as adveitisiug Licensor, Licensor's services or any other third patty;

(viii) 's'e of the naniks or lik:enesscs of the writers or pkifmmers of any ofthk

Compositions (any sue:h use is prolubited, exckpt iuitkr credits) - however,

Licensee may seek approval for the use ofnaniksdikkuesses from the appropriate
third party(iks);

(ix) publicly perform the C:ornpositious- it is imkeixhvk ih'at- Licensee obtain the
necessary performing rights licenses either from 0aukr via a separate
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agreexhent, or from  vxxer"s'duly'nxxthorizedpufoxinixtg rights socius(iex} or
prga!nzation[s) in the Territory (i.e, A,'qcAp and(or'Bhdl); .

(~) use the stoxy of the Caaoppsitipn; or

(~) xna«ar!y other 8!'e pf the 'Composition notspocilicallyandexpre iyautho~
herein.

Ho Cpxxxposition shall be used i'n any xxuunxer which c&d be cpnsidn'ed. in bad hate or, in

an pffensive xnaxxxxer Licensee shall npt use the tA&xnlposiYipns ixx any mxxnex which.brings Owner any of
'd e ~xnppsexs of tI«e Cpxr!Posiitionsror «ny copulblisher into puhHc dis!quxtI- prwhich reflects adversely on
.the Cpxnppsltioxls-

X icensee sh»l remove a rhigtone ofa CpxnpositxDpn finalLicensee'sViebsite vxithin seven

p} bushxess day+ fx pin receipt ofCtwx!ar's wiitten xxotice requesting such xcuooval;ifsuclx request is due to

any type pflegal isstxe rel'ating to the G&mpositipn, or a xvquest fro'xxx the composer (or represent«tive ofa
'cpgqpser) owner axu!Upr co-publisher ofa Gimppsitipn.

The Licexxsed product may only be sohl vvitkihx the Licensed 1'exxitoxy The Licensed Pxpdu'ct shall
pt be dpvxnfpadakxle mt«punm~'nside ofthe Licensed Terxitory uulexs subject'to a scTI«rute license

]~i copyright spl iety.

A ACCO~— '-

fho Licensee shall keep tme and, accumte books dnd records viith respect to aH

transactions pursuant to. this license, in accordance with generaHy acce|xted Accounting; pnnciples. Liceixsee.

m~ provide Ovvxxex with den!lied accountuig statexnmxts hxchuhul the'titlexpfail dpv~pad
G ~&&tipns the number 'of dowxilp«ds icr Coxixposition, a'ud the. texritpxy(i!f«pplicable) where the

d,~load. took Plae= amyl iofG m sitioc~oc~~pripr tp the Ta~ tbmk icmsee in~ pay
Owner for such us

(b) The Licensee ah'all deIiver the-accounting statements tp the owner (to the attention of
yp pinnace, Ttxe p«xnous.Music Publishing'Cpxxxpanixs, ltt635 panta Monica Blvd» Suit& f1300, Los
An'gates Cxt, 90025) vvithm forty five (45) clays after the end ofeach dlendxrq!'uxte'r during'theTc!m,

zegxrdless ofvlhethcr or not.any opowuer's ComppsitioxAs were dpvvx»oadcd during such period. Such

actuating statexxxent shall.be accompanied by full payxnmt ofany amount «bown.to be due to the Owner

thereon. Checks should be oxide payable tp: FaxrxoixssMasic Cortxoratiuux.t«x XDg 13-0692800..

Without liirdtjng Owxcr's xighnh and remedies herexnxder, at hvaor in equity, (i) paxtMe
paymen
-

a
" ts are subject to and tobe accuuxP«nied b y Payment of ittte'rest 'th~«t'the Pxxm'e rale fouudhi the

all Street Jouxxxal (or a cpxqpaxable souxce) on the due date plus two pexonit(5e) cxxmppunded'Afy frorxx

the duties) Ixpon whh:h each such payroll(s) lirst hei~~ due xmtig the dates) upspin vvhich each such

a nt{s) is xaxntted to Owner aud(iil licensee shall reimbuxse Owrier, &xitbin forty five (4.'i) days fioxn

eceipt pf its invoice for Om@r's reasonable attorxiey'S feeS arud costs

arising

ou.pf'he pccuxrenceofany
default event, alluding. Md put lj~go~ auy failure by Li~~ to tm lly~h statn~nts-a&la~~
tp Owner vvith reset to royalties whidi accxue t&i Owxxer in connection wi!'hUauxsee's eotploitatu&«of its

. rigbts pursuant tp the.applicable provisions hereof'.

AUDu

The Owx!er shall have the: xigbt txom'tixne to time but not jxxorh thabom: pex'. cole;ndar )mr,upon at
i~t ten (l 0) business days'rior written notice to the License:, to examine aud audit the License sbooks
and rea&xds rd«tive to this ag!reexrcat, and to make coPies or extracts tof telex«at!Portions therefro!II
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L'icensee shaH coring'.crate.vvith Owner's representative(s) tp assist them in understaiiding all such niatenaiEach statement (axx the re»ted accounting period) shaH'be available for examiuatipn and auiHt for three (3)years ager such sta tenant is received by the Owner.'hereafter; the statement wiif be deemed final audbindmg. The exarrxuiatipn and audit shall take place during.normal business hours at the Licensee's a&}d «sas set forth above, ~r a such ««address at which the Licensee's b'ooks and records are then reguladyatioh and audit sMl beat the Owner's expense, provided, however; that m the event that. any such exanrinatx&n and audit'eveals an underpayment often percent (10%) or more for the penpd(s).. auditedi the Licensee shall pay the cost ofsuch examinagipn arid audit. In the event that axx audit byL'iceusor discloses an underpayment in royalties'due Licensor, Licensee sbaBprpmptfypuy Liccnsprsuch.discrepancywinch is to be accompanied by payment ofinterest thereon at the'prune rate found in the VfaHStreet Journal. (ora cpmparabfe source) on the due date plus two percent (2%) compounded daily I'rpm thedate(s) upon'wine& each such payment(s) fiist became due until the date(s) upon which each suchpayment(s) is rexn ~ to.0~r
AII~~'XISIRt

It is a cbridition of this license that neither the music nor the I cs pfali Co Qsitlpnareto be
ec&icalf rpvided 'for herein. Compositions sbaH notbe isohted orpositioned in a thatpo on ina way tconstrued's advertising dr promoting any product or service LES tp buy C33s and iMpnnationreg«ding'the artist/label shaH npt be considered prohibited uses.

8, . CRRD&~

lt,-s also a condition of this license that the copyright notice for each Cpiuppsition be disphyed pnee's website. fnadvertent failure by Licensee to.postsuch riotice shall apt be considered a breach ofthis agreement. ifLicensee cures such failure within three (3) business days ofreceipt of written notice fromOwner Cppyrigfxt irifoxinatipn is found on Schedule A. Ypu should contact our co pubkishem tp pbiaapubf f$mng cr&ft ~onuagpn (ee',„co-pub1ishers not cpntrpHed by Over).
TERfvIINATION

The tniieiy rendition ofaccpuntiag statexnents, andre timely paymcat ofany axnount(s)due or tobecome due hereunder (whether by way pgfixed payments or by reason ofsafes ofthe Licensed Prpduct), isf the esse nce ofthis agree meht Any faiIare on the pait of1 ' i c en s ee to render ac co un tiiig slat em cutsaud/Qr tp ma+e payment .when.due, or any other breach ofthis license not cured by the Licensee within(30) days following receipt ofwntteu notice from the Owner, shall constitute cause for termination ofthe Tenn pfthis Iic nse by the Owner. bi the event ofsuch termination. Owaer sbaH have the nght tpexercise aH of its rights and remedies, mcluding hut npt limited to the right tp hing an action fpr.copynghti~gement under the U.S. CopyrightAct.

g ff yy. ItjtANKIM/wDFIvgqf'picATIows

(a) Each party wanants aud represents tp the other that it has the fiiH rxght, power,audauthority to enter iufp and to fully perform this agreement and,.m the case pAfuOwxxer, to giant the nghts- ~nted to the I icunsee hereunder Each partyagxees to indemnify, save and foM harxnless the pfficr party .from aH daxnages, liabilities, costs, fps'sea or expanses ansiag put ofor connected with any claim, demanda'ction or proceeding by a tfrird partywhich is inccinsistent with any of the wxuanues and reprcscahtipnsJe aud which is either: (i) fuHy adjudicated adverse tp the indemnitor by a court, arbitrator or other'pnnnpfcompetentjunsdicupn-, or (ii) settled anth the indemnitor's consent Ovnier's liability tp Licensee. in any matter icspec g the CpmPpsitipn shall in nu event exceed the sums paid to ~vvner. ~warrants and represents that it shaH acquire all nghts neccseuy to operate a rmgtone business. Licealso warrants and represents that it shall obtain or secure(and rnaintalndiiring the fcrm) affnecessary and required Hcenses/dearaucescoxxcerning the portions ofCompositions not cpatrpgcd hyPubfisfiei- Publisher's cuntrPHing Percentages are listed Pn Schedule A..
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(b) . Each E&arty shalll notify the otherpaity promptly,'f any'cFxun, action-or preach&g towhich the foregoixxf indnxunty relates& aud the xxotifiied party shal'I hayctlr @q top~elf'xatemt'efensetherofby counsel ofit choice, at its sole cost amd expense. Hov&ever;in the event that anyclamis made that the, t ox~sinon in6i'xxges any other musical work (or any othe'ttu&id patt 'ight)" th Oshall have the right x d r&bhgation't0 assuxr&e coutrol of tixe defeMe o sud& dairy& —.—
'

t~. ~

airtx(~ any rejat action oxproceeding). Lice~ 'sMl l&ave the xxght to assume control ofall claims &slated tq'til,e LiieenM Pr&u

~t

This «gree:ment has been cute rexf uxto ux, and is to be iutexpre ted i&x accordance with the lav&s of,the State ofQaijforxxl& This lice use constioxtes the entire a~ ..&nt &etv&ei thx:partand alfprior oxai arxr or wnttcn sheen&cuts& and maynot be alter&:d or, ameaded ~ixcept bj a further&vrittenag eeet sig ed l ybotlxp~h~- A I ~ all dilutes leth'r~t to the mteq f~txon ~d/urenforcement of thi& lxc nse shaB be resolved in the Fedexpl or State Courts situated in Los Angeles County,and both parties.hereby sub&nit to the jurisdiction of.such Courts for suchp&upose. In any 1itigatiou betweenthe paxues e pre g pa y s & be entitled to recover its reasonable outside attorney." .fern and court
re~ilia

& art 'shall
costs.

&&OY&CE&

(a)
"

. Any noticerequiredbrpermitted to be given puxsxxaxxt to tl&is agRexiient'shall be given byregistered or certified maill (return receipt raluested)„or by delivery nrxder xircu&ustances'in
defxvery tobe ve~. (e g» «e«r d Ext&ress) to the parties at their ~ve adttxesses se tfoxth ab&ve, nr .ess as nparty may here&after designate-.hy nof~a h& ilk~.—.~""er- Roy'tys+te eutssadfaddress xnay be sent by regubr &nail and shall be deer&ued.recoiled x&heu actxxally received

'b) All nobces to the Owners}&aH be directed to the attentiou of&I&sluice president,Legal gc'usiness Afzaixs, with a exuxtesy copy by or&iuxary'ail to Sr. Vice preside&it, Pi&nace tc Anhhistxatiou,1 t&33 'Itroadway. 1.1th FloorsNew York," NY 1001 9 .Notices to Licensee sl&all t&x dii'ected to

13. - 80 PARTNKR&illlp

expressly or implied, a partnership, join
bet»reen the parties.

14. ENTIRE At:".REEMIlNT

narcag«~(nt b&atw&een 0
y bearueuded ~xxiy bya ~tt ~~ + uxcxou

~Y p ' texxlx ox eon'di&Il f&th
- .

f

e de~ or construed as a waiver ofsmch i. o - ~

. au - a

breach thereof. I ny part of thm
competent Ixxrxsdxctxon:or by any'tb

~tproviledtliat Cate lpart&n~p~t d d
'

essentia1

IS. pARA+RAF»EAK&INC.-S

paragxaph headings contaund io this Lxcense are for convenience oofyaud shall not be consideredfor auy purpose in governing, Iiruitiug, modifying, cox&struiiug or effectirlg %pmvi'iorts of this 4cease arxdshall not othclv&ise be given any. legal effect.
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CONFily~NT1ALlTY

Licensee auid Owner agree that.aH infonuatiqn contained ni.tbis liccase'and Ior awquucd m the; .

pu ise ofbusiness 84a8 be RePt con fiamentia 1.. Such info rum t i on s ha11 imt bc disc1osed at~y 6 me exec Pt to

the extmtrequKed l ya co~orother l b~lh ~g j~'d ct on orpm t tomlesana r% lahomofa-

ovetmneut'al bptiy Notwithstanding the foregoing. the patties acknovdedge'that in cettuin situate~ sdich .

~where a license contains a favored nations provision, the information contained in the license mayhave

to be divulged.

'll is a condition.oi thc grant of this License that the Composition is not used with an~ visualsofany
ntotion picture, television series or other production in which the Composition was assed as a cue

~ nndror soundtrack composition without the vnitten approval from the owner or licerisor of tbe

applicable production or'roperty, nor shall the composition-be used iyitb any ixnat»es'substantiall'y

sindtar to such production or. which uses or portrays any of the principal characters or key locations

of thatproduction without thewritten:approval from'uch.owner or hcensor of the- aItp)icable

product!On-- Xn tl e event that L creen~-or ahtho~ su'ch ~of tbeeduction without the

written license of the owner or licensor of the production, then Owner mal.be penaitted to terminate

'this License upoii giving written n'otice to Licensee without repayment ofany inonies.p'aid 'under this
. License or other liabilitY to tlie L'icensee. Licensee must provide Owner with a cop~ of any such

written appr~val-

Please silat below if this License meets &vith your approvaL

"LICENSEE»
1

OWED"

&~~if A.&, Pa '.
C.c3 Title: %', Legal & Rosiness Affaas

vers..nq

ztan oos090B



'.Schedule A -Ztango
(as of Osl10I93)

'itle Writers
Famous Fixing

Publishing ' Admin..Fee

AIN it Funny

. AII Eyez On Me

Aturays On Tiine ~

Bernardo. Cudul;
Daniels,.Sanduval
Artioid, Daniels, Jerkins
Jerkins lll, Jones III,

Ingram

Sduljsh Music, Famous Music
Coip.-ASCAP,

Fred Jeddns Pubt,''Esne Mtisic
Corp. -BMi
OJ Irv Publ . Erisiga Music Corp--

Atkln~Aurellus, Lurenzo pMI
Uh Oh Entettairimqnt, luc„

,
'109% ''2%00

L38% '',08
; 25% . $ . 625

. Blunts„Guns 8, Fu+ Music,
Atkins, Crocker, Ifarvey. Famous Music Corp.-"~.pJ
Doughis. Mack, Lcrenzo, Irv Publ„Ensigii MusicCcip.,-'bdt, 25% . $ . 626

- As I Carne Back

Azet F

Baby

.. Bebueun Me And You

. Brady Bunch, The

, CallMa-

Can l GetA...

- Qo You Marina.Roll-

Gist, Huger, Mcoie Famous Music CoqL-ASCAP.
Fareud. Higgius, Hugo, . EastCoast Stomp Minh,'PZIati's
Jackson, Jones- Mush, Jelly-Tea Miupana Music.
Muhammad, Suulh, . Slaibus'Pubt . heguMLah tarp.
Tayhr, Williams QMI
Faltemeyer Famous Music Corp.-%CAP

. Sokfiaiz Toucti„Fapiuus Music
Dean. Douglas. Jordan, CoqL-ASCAP, DJ hvPubL,'oienzo.Parker'nslgnMusic Corp,-5MI

:Stuck ln The Throat Music, .

Peny . FamuusMustc',Cer'P.-ASCAP
DJ Iiv PubL. 6 IVto Shuts Music.

Rtldus. Ntays.Lcrunzo EnsignMusic hap,-BktI
AddusMusic Co., Iuc.,Famous

Dev'oI„Schwudz Music Corp, - ASQP
Hany, IVIomdur Ensign Music Corp.-INiN
Atkins, Carter, Lorenzo, . DJ Iiv PubL', 6. lVlo ShaS Music,'aysEnsign Music Corp.-gtjll
Broudus, Gilruuu, .

Huggar, Jones;I Uh QhEntertainuuuiL lu'c,

Trduhnan, IL Ticutihun, j=ainuus Mueic, CeilL-AtCAP
DJ.hv Publ„Ensign Music Corp.-

50% . $ 12.50

12.5% .$ 3.1S

100%, $ ,
25.00'.

50% ''280'
100%

50%
$,

. 25.06
$ 1250:

12.59

17$ /o $ 4.38

3156%, $ , 7.02
100% $ .25.00

Atldus. Aurefas Lon 25% $ 6~

Dovvn4 U

Eye Of IheTiger

Foolish

Atkins. Aurufius

Douglas. Lane, Lcienzo.
Parker, Tmubuau

Petedk, Sulhuu
Aurelius Bsbuigu
Douglas. Jculuu
Loienzo

DJ liv publ., Eiisign4luscC~
BMI ~2.5% $ 8.13

&~~+a PubL. SekfezTuucti.
FR%us Music C'oip.-ASCAp- DJ
lrv Publ Ensign Muac0crp,' BMI '5% $ 14~,'hree@SueBoys MinicttC,
Ensign Mueic Corp.-gill;;; 50% . $ 12.50



Schedule A -.Ztango
(as of G9l10f03}

itle

Footloose

Get The. Party Started

Vfriters

Pitohford

Perry

Publishing
Ensign Music Corp - BMI; Faoo us
Music Corp - ASCAP
Stuck tn The ThroatMusic, 'amousMusic Corp.-ASCAP

Famous
Admin..

100%

100o/

.Fixing
Fee

$ 25.00.

$ 25.00
Godfather lhfaltz

. Happy.

Rota Famous Music Corp -ASCAp

,Soldierz Touch; Famous Mtufo
Calhoun, Douglas, 'orp. -ASCAP; DJ Irv Publ.,
Lorenzo. Parker Ensign Music Carp.'- Bhll

'100%

f6.67%

$ 25.00

$ 4.17.',

Homme Roll

, I Cry

Lorenzo, Rios, Vfafcott

Lorenzo, Mays

T'ru'Styfze Musjc, ISJ Music',

F'amous Music Corp.-ASCAP; DJ
I rv Publ, Ensign Music Cofp. - EIM l
EM lrv PubL,6 Mo Shots.fjtusfr„

Ensign Music Dorp. - Bhlf',

50%

20%

$ 12.50

.$- 5;00

I Hope You Dance

I'm Real,

Just fn Case

Sanders, SNers
Choice Is Tragic Music; Ensign
Ntusic'Corp. - BMI

Atkins, Auregus,
Johnson. I. prenzo

I-.IJ hv Pubf., Ensign Mlnfo~.
BMI .

L Ih Oh Entertainment. foe..
Berkeley, Gist, Huq'gar . Famous Music Corp;ASCAp

50%

16.7%

50%

$ 12,50

$ - 4.18

$ ..12.50-

t.ive My Life

Atldns, Lorenzo,
Santiago, 'Parker

Sofdierz Touch, ISJ Ijfosfo

Famous Music Corp -ASCAP.- DJ--
I rv Pubf.. Ensign Mpsfo Corp - BMt 50% $ 12 50,

Livin't UP

Make lt Cfap
Making Our Dreams Game

True (Theme From.
laverne 8 Shfrfey7

Mesmerize
M&ss&on Imposs&bte

Never Again

Atkins, Broadus, .

Haywood, Knight.
Lorenzo, Mays, @fonder

DJ Irv PubL, 6 Mo Shots Ilfosic=.
Ensign Music Corp. -BIII

Lews Smooth Thomas
Starbus Publishing Eejn Mu sic
Corp. —,BMI

Fox, Gimbel

Atfdns, Bell, Creed,
Lorenzo. Parker
Schifrin

Bruin Music Co-. - W
Sofdierz Touch Famoos uvs&~
Corp -ASCAP-. DJ Int pobt,
Ensign Music Corp--IIII
Brutn MusK: Co BIIII

DJ Irv PubL, EnsignMsfcCo vp-—
Atkins, Aurelius, Lorene BMI

12.5%

'7.50.30'lo

$ - 3.13

$ 25.00

25'lo $ . 6.25
1INF/o

25%

$ 25.00

$ 6.25

Psycho (Prelude)
Haynes. Yaghnam

Up Above Publishing, hc Fa srmus
Music Pubf. - ASCAp
Erisign Music Corp -Ig.

50%

10i%



. Schedule A -Ztango
(as of 09l10103)'

Title

Put ltOn Me

Ride%% Us
Romeo And Juliet0-~+

. Theme).

'atellite
Stir Belfs':
6 feet Undeqtround.
Star.Tietr Theme

Thug
Lovin'hugz

Mansion
Tossed.syiad And
Scrambled Eggs @he~

; fice "FiasiePJ

What's My Name
secre Everybody Kno

,
Your'Name

Writers

Agdns, Crocker.
Lorenm, Watcott

CexBter, Gill, Loremo,
Parker

Rota
Bemsrdo, Cuiiol,.
Danish, Sandoval
Evans, Livingstob

Attdns, Hinson, toranm
Goldsmith

Atkins. Lorenm. Parker,
VNo0der
Aurelius. Hamlton.
Jackson. Sbakur

Miller, Phlnnesoee
Atkins, Brilten,
Cartage~a, tereozo.
Lyte, Parker. Ries
Hinson. Lorernd,
Simroons

'arl,Porbicy

Famotts
Admin.Pubfishin'g

Blunts, Guns 8. Funds Musie, Tru
Styize Music, Famous Music Corp..
-ASCAP.DJ I&PA..Ensk3n '

MushCorp. — BMI
- 60%

Blunts, Gdns 8. Fuods INusic,

Soldierz Touch. ISJ Muse,
Famousactinic Clp--ASCAP; 0J
,ll v Publ., EnaiCIn Music'COIP,. - BMI 16-66%

Fixing
Fee

$ 15.00.

$ 4.17

Famous Music'Cotp.-ASCAP .,

Soutjsh MOsic, FatnouslNusic .

Corp.-ASCAP
Famous Music Colpt.-ASCAP ".

DJ IivPubt., EnsignMusieCorp-
BMI
Ensign Matc Coip. -Stl
Sotdierz Toudh. Famous INusic .

Corp.-ASAP-.Oj tiv polit.
Ensign Music Coqi. -INI
lSJ Muse; Famou's MiisicC'orp- - .

ASCAP-

'00% $ .25.00 ~

100% $ 25.00
100% P:28.00 .

25% $ 625100'25 00

Z5% ..-$ 628

25% - $ : 826

BruinMustc Co. -HAMI

SokrwzTouch. Fbmoito INdsi&
Coqx-ASCAA- OJ I~PS.
Ensign Mitsic Corp. -6NII .

. DJ lnr Publishing,'EistioMusic
Corp -BMI .

' ' ' 'J5%''$ '625

AddosMusic Co. -'ASIJtp ' '.100% $ 2500
Totltfor a%nets added = - $86II.78
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EXECUTED COPY

Rington'e License

Date: May 30, 2003

FAMOUS MUSIC CORPORATION
ott behalfofitselfand the publishers listed oa Schedule A
10635 Santa'Monica Blvd., Suite 300
Los Angeles, CA 90025
Tcl:.310/441-1335 a Pax: 310/441-9094

Licensee:

~~mrna~

. %IRELESS LATIN ENTERTAINMENT
1390 South Dixie Highway, Suite 2222
Coral Gablcs, FL'3146
tel 305/66341374 + fa'x 305/668-9892
attn: Jose Antonio Beltran

See Schedule A

See Schedule A

See Schcdulc A

Co~ght~once Sec Schedule A

Ii dPM" I: Mobile'phone downloadable ring tones embodying the Composition
(wireless devtcemuttfrnedfa songs) defined as music files playable on cell
.phones.

Ring tones shall be playable only on the'mobile phone they were ordered
from, and via streaming (up to QO only) I'rom Liccusce's ringtone wcbsitc (but
only when sclcctcd by the consumer and only for tbc purpose ofassisting
the consumer iu selecting a ringtone for their phone).

United Slates uuly

The term shall be for one year, commencing on thc date hereof(thc ".Tenn").There chait bc.uo ~ulled "sell-ofi" period. At tbc cud of thc Term(whether
by cxpiraticu or other termination), all ofLicensee's dghts terminate, Liccus'ce
shall delete the Licensed Product from its website, and Licensee shall dcstmy all
copies ofthc licensed Product. IfLicensee and Ovtucr wish to extend thc termof this Iiccusc via an amendment or enter into a new agreement, Liccuscc shall
not have to destroy all copies of the Licensed Product until the new tenn is over7provided that such an amendment or ncw'agrccmcnt is executed no later than
one (I ) month after the Term of this license expires,

u ttetass Latin - ef&OOJ



None

Advance: $25i0 (recoupablc against royalties)
Payablc no biter than June 16 2003

R~l.o 'al Licensee shall also pay Owner a onc-time non-recoupalblc fixing fee ofTwenty
Five Dollars ($251.00 LLS.) per Con!position (reduced to thc extent tliat Owaei
docs not adirdnfster 100% of a Composition) for thc initial copy of tnich
Compositioa that Licensee uploads to its server. lgach upload, download, or any
other tr'uismi'ssion sbalil contain no more than one '(1) Composition. The

. correspondihg fixing fee must be paid prior to the use ol'each Co'mposition
-'ayment of fizi'ng fee(s) must be accompanied by a listing of the

, Compositioa(s).

Liccnsec'shall pay to Owner a license fee per Composition equal to thc gi eater
of(a) ten cciits ($0,10 U.S;)'or each download/transmission (reduced to the
extent tliat Owner docs not adnmdster 1(30% ofa Composition), (b) 1(P/o.thc
selling pnce ofeach ringtone (rcduccd to thc extent tlait Ovvner docs not
adioinister I(30% ofa Composition)«or (c) 10% of the gross revenues generated
(prorated) fmm the ring tone wcbsite.'ross rev&mucs mcludc payment ofauy .

kind receival by Liccrisee from advertising found oa the rhigtone websitc.

These royaltl/ rates shall not set a pircceilent between Owner anil Licensee for
any futrire license agreements. If the downloads arc iuied to be digital
downloads sisbject to statutory digital.download iratcsiind such statutoiry digital
download sales are higher than this agrecmcnt's royalty rate, tlie statutory
download rates will apply to this agpeenicnt on the effi ctivc statutoiy mte date;,.if
such'date falls du!ring the Tenn

P «¹« IfLicerrscc agree,; to provide any n!ajor music publisher vrith compensation o!r

coosideratioii in cxccss of the corrqiensation or consideration to be paid to
Owner ',hereunder, therl effective as of the date ofsuch agreement with any such
major music publisher; Licensee shall hnmcdidtely pay to Owner the amount
equal to such con: pens!ation and/or consideratioag aod this license shall bc

'eemed ameiided ctfectivc as of the date of such agrcunent with anysuchmajor
music publisher to include such morc fa vorarble provi.;ion. 'Upon request,
Licensee shall pmvidc: Ownci'with coplies of all lhiid:party agreemcnts. If
Licensee is expressly prol:ubited,from suppl ying Owmx with'a third pasty
agreciticotby thc,lang cage in the tldrd party agnnneat, Li'censee sliall brief
Owner about the royalty provisions froin such third party s!greciment;

ASSIGNAI3ILITY

Owner may assigh this liccasc aud any cif it.'ights hereunder ~in whole c&r in part to any person or
entity which controh, which i!; contmllcd by,, or xvhich is under coiiunon control vrithi Owner or which is in
partucsstup with Owiser and/o!r to any psrcnt, affiliated or subsidiary company or corporation, or to any

person or entity owning, or acquiring, a]1 ofa substantial part ofOwner's stock and/or assets.or which

whom Owner niay merge or bs merged. Upon O vvner's written approv,'al, nht to bc utireaSonablywithheld

(ifapproval is urithheld, Owner shill have thi: right to tcinunslte this al(rccnlicnt), Licensee may assign this
license and any «its riglits imd obligations heres!!rider in whole orin party to any perron or entity which

controls which is controlled by, or which is under common control withLiceasce or to a person orcatity
owniug Qr acquhing all ol'a subsumtial part ofL,icerisec's stock and/or assets or which whom Liceescc may
merge or be sne!!ged. An y such as,dgameut by Licensee shall not i'elieve LiceMee of its responsil&ilities

hereunder, a'(though Licensee shall thesealter be «iecondarily liable.

Wuetess rosin - aJJo0&
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2. 'AMPLER+

Upon reqtxest, I-iceusee shall deliver to Owner audio samples ofeach Composition for the 0
I. Wllcf S

reviev/ and approv~ ~ Ifpossible, Licensee shall also enable Owner jrcely and without charge or expense to .
dawnload ring tone:s embodying Owner's Composition.

3, MGHTS AND. OBL1GATIONS

(a) Subject to the terms, conditions and limitations herein set forth, to the complctc execution
of ties license; and to tbc payment ofthe applic'able royalties for the rights granted herein, Owner hereby
grants tp I jcensee. the following nonexclusive, limited rightsr

(i) To arrange and record, at Licensee's sole expense, up to thirty seconds {:30) pfeach Composition foruse solely in connection with the creation ofringtones for mobile telephones/wirelcss
devjees A "rjngtoric" shall be defined as a monophonic or polyphonic, midi-file or similar format versionpfa Composition, ~tach announces an incoming telephone call on a mobile tclcphonc ar.wireless
communications device

(ii) To sell downloads pfthe ringtodes by means ofdigital ttansmission or.other.
electrpujc dc]jvery on and through Licensee"s 'wcbsitc or through Licensee's proptieta'ry internct.server on.
tMrd party websites distributing ringtoncs, provided that the ringtpnes are served dhectly, and only, ttupughthe server and no riugtone shall.be penuanently stored or archived or affered for sale directly floiu said

party wcbsites withaut being served train aud through thc herver, by which a consumer can download
a copy pf the rjugtanc such that the ijngtonc 'may bc embedded in their mobile telephone/vvjreless.
commurucanans de~su

(iii) To offer up io thhty seconds ( 30) of the ringtone ofeach Composition inn~ streamed" djgjfal audio transmission from Licensee's websjte.far demonstration purposes only.

{b) 'he Composition(s) shall not be.offered or pmvided to consumers for uses other than as
rjng tones for mobile telephones/wir'cless communications devices.

(c) Any airangcrnents which Ljccnsee shall cause tobe made ofeach Comppsitipnshall be
made at Licensee's own expense and shall be created only as the result afcmploymcnt-far-hire, and such
arrangemcnt shall be a "work made for hire" as such term is used jn thc United States Copyright Liw, aud
aQ eippyijghts fllercin and all renewals, extensions and revcrsions thereaf throughput the world stujj IIc
owned by Company subject ta Licensee's use under this agreement. Arrangers shalI not bc entitled to
authprstup credjt or status as a coIIaborator or any remuneration by way ofroyalty ar othervvjsc jiniu the
authors ofsuch Compositiou(s) or lorn Owner or ariy.ofOwner's designated agents or from any society
representing carrrppscr/pubhsher mtcrests,

('d) Owner hereby reserves unto itselfall rights of'cv'ciy kind and nature, novv arhcreajter
known except those expressly grunted tp Licensee herein. por example, dus agreement does not convey to,
Licensee any rig"t to:

(i) make any change to the basic melody ofthe music ofa Composition(s);

(ii) use thc lyrics of a Cozxipositian(s);

wry/~z r i/n - 0S~00~
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(&n) use a Composition(s) for auy'advertising or spansotshipputptNe, or m auy
manner deemed by Owner to appmach an advertising or sponsorship purpose;

(&v) authatize the creation ofa rectudht$ whch dchbetatcly htu'tates'he feattued
cotumetatally exploited vocal perfonnance by an artist ofa Composition(s);

(v) manufacture,sell ordistnhutc audi& phdnotccards(atoner flIan xi'ngto'ties) infa'ompositioa(s)

(vi) utilize a sound recording without a hepatate'licensee fthm.thh aQropriatethhd
party fie, this is uot a nmster usc license);

(vli) utilize a Cotapositioa(s) or any'patt the*offbr advetthhtg'Lic'ensee or
plumotioualpntposcs in any fdxm whatsoever, provided;however, that Licensee
shall have the tight to higblight or othctwim call attention to Licensor's .

Compositions ott'Licensee's wpbsitc in a manner which would not be caaattued
as advertisiag licensor, Licensor's services or auy other third ptrtty;

(viii) use ofthe names or fjkenesses 'of thc wxitcts or pctfanncts ofa Compaetian(s)
(any such use is piohibited, exIsept wiitcr credits) -however, Licensee may seek '

appmval far the use ofnamesllkcnesscs Sots the apptapriatc third patty(ies);

(ix): puMcly pctfatm a Compositian(s) — it is impeiativc that:Licensee obtain the
uecessaxy pctfatttuug rights clearance either from Oiincr via a'separate
agtecment, or from Owner'a duly authorized perfanahtg rights society(ics) or
orgatdzatiaa(s) in tbe Temtoxy (i.e., ASCAP, BM andfor SEE.C); .

(x) syttcftrmizaa Composition(s) 'with atgt gtaphic a'adtax visual images;

(xi) use the stotyofa Compositiou(s); or

(xii) mahe any otherusc ofa Compositiou(s) not speciflcally and expressly authorized
herein.

(e) No Cotitpasition shall be used by Licensee hi any manner which could be cotuidctcd in
bad taste or in an offensive manner. Licensee shall not uae a Composition(s) in any manner whichhthtgs
Qwncr auy Qf the composers of'the Composition(s), or any cotsablishe'r into pablic disrepute or uhioh
xeflccts adversely an the Compositian(s).

Licensee shall ttmtate a tlngtone ofa Composition Rom Ikqtsce'a vxebsite wight Qve .

(5) busbtess days fluin receipt ofOwact's wtittcxa notice requesting such retttaxal, ifsuch request is dne tt's

any type of legal issue xehthtg to the Gainposiflon, or a rdqudt flatn thh co~(ot r'epxeseatatlve ofa'omposer)owner a«or co-pnblfsherofa Composition.

TERitlTORY

The Liccas«product may only be sold within the Licensed Tetxitoty. The Licensed pttdnct shn9
not bc downloadable into countries outside ofthe Licensed Temtoiy milcsshnhjcct to'a separate ftactue
flrom a local capyn

~cw tatm-sgmx
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Telic Licensee shall keep.uuc aad accurate books and records viith respect to all .

mactio~p~~t to tl license. ma~ordauce Mth gM~llyaccepted a~mt. gp~ciplm. Licensee
nmst provide Owner with detailed accounting statements including thc titles ofa]l downioadcd

mpositions, the $-iumb«ofdo'wnloads per Composition, and the territory (ifapplicable) where the
. do~cad tookpimcc. Ifanymeofc ~sifiom~P cdpriortothcTc~thenLicensecmmtpay'wner forsuchuses.

The Licensee shall deliver thc accounting stateincnts to the Owner (to the attention ofliP Finance The Painous Music Publishing CompanIes, 10635 Santa Monica Blvd Suite N300, I.osangeles CA 900Z5) wittun foity-five(45} days after thc end ofeach calendar quarter during the Term,regardless ofwliether «not anyofOwner's Compositions were downlo'aded during such period, . Such'ccountingstatement shall be accompanied by full payment ofany amount shown to bc duc to the Ownerthereon Checks should bc made payablc to: Ramous Music Co oration tax ID/f 13-0692800.

Without limiting Owner's rights and remedies hereunder, at law or in equity, (i) past~nopayments arc subject to and to be accompanied by payment of interest thereon at the prime rate found in theli/ail Street journal (or a comparable source} on the due date plus two percent (2%) compolmded daily fiomthe date($) upon which each such payment(s) first bccamc duc until fhc date(s) upon which each such
payment(s) is remixed «O~er and (ii) Licensee shall reimburse Owner, within forty five (45) days fromr~lpt of it mvoi~. for Owner's rcmombfc out ide attorney's fees and act I ~~ cost arismg out ofthe'~aceofany default event, including, without limitation, 'any failure by Licensee to timely renderstateincnts and accoimt to Owner with rcspe'ct to royalties which accrue to Owner in connection wftb

: Licensee's exploitation of its rights'pursuant to the applicable provisions hereof.

O', AUD~

The Owner shall have the right.from time to time,but not more than once pcr calendar year;upon atleast ten (10) business days'rior written notice tr& the Licensee, to examine and audit the Licensee's booksand records rclauvc to this agrcemcnt, and to make copies or extracts of relevant portions therefrom
Licensee shall cooperate with Owner's representative(s) to assist them in undcistanding all such matcnal.tcment (and the related accomitmg period) shall be avail'able for examination and audit for three (3)years aflcr $uch statement is received by the Owner. Theieafler thc statement hali be deeme'd final aud'.

mg. The examination and audit sbaV take place dming normal business hours at the Licensee's address'sset foith above, or a such other address at which the Licensee's books and records arc then regularlyk~L Such cxannnafion and audit shag bc at the Owner's expense, provided, howcvcr, that in thc event thatany such cxanunauon and audit rcvcah an underpayment of tcn percent ( 1 0%) or more for thc period($)aud;ted, the Linea shall paythe ~ ofmch ~a~afiori and aud t.,in.the «Mt tl t ~ audit byLicensor discloses an underpayment ia royalties due Licensor, Licensee shall'pmmptly pay'Licensor suchd+~ncy which is to be accompanied by payirient of interest thereon at th'c prime kate found in the %la]ISkeet Ioumai (or a comparable source) on the due date plus two'crceii't (2%) compounded daHy f'mm thedate(s) upon which each such paymcat(s) first became due until thc date(s) upon which each such. a~at(s) is remitted to Ovmcr.

ADygRTISING

Licensee shall not usc any Composition(s) for advertising or sponsorship purpose in any mann«dccrucd by Qwa'cr to approach an advertising or sponsorship purpose. It is a condition of this license that .
eitherthe music nor the 1 cs ofa Co osition are to be used in an advertisements commercials or inwithout the rior

writteacaiuent o

the Owner other than as ficall rovidcdf hereinCornpositipns shall not bc isolated or positioned in a way that can bc constiucd as advertising or promotmgany product aisf/oi se rice. Lmks to buy Cos and information regarding thc artist/label shall not bc'omld~edprthl ited m«

frlrd~L nn Of/003
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8. CRELlIT

lt is also a condition of this liiceuse that, the write&(s) aud copyright iaotice for each Composiition be
d splayed on Li&leD-&cc.'s website. Inadvertent failure: by Licen'see tb post such npbce shall not be considered'spaye
a breach pf this agr'- ment if Licensee cures such failure shiit]ut& f&v6 (5) 'bus]bess days ofreceipt ofwi&itten

nonce Irpm Owiuer- Copyright infor&rutioa is found on Schedule A. You should contact our ca~publishers
(1f any) tp pbtah 1 Meir publishing credit mfib&ma tion.

TERIvI~ATIiON

Thc tinuely rendition ofaccoimting state&1&cuts, and thc tmicly paym'cut pfany amount(s) duc or to
become duc hercuxldcr (whether by un&y of lixed payments or by rdasou'f skies pf the Licensed Product)„,is
.0f thc essence of tb.is agreement. Any failure on the part of the Licensee to rendu& acc Dunbng state&rents
bnd/pi tp &nahe pa~ment when due, or any other breach of tliis license not cured by thc Licensee 'witbh&

(3p) days follpwh&g receipt ofwritten notice from tbe Owner, shall constitute cause fo'r termbu&tipn pf
the Term pfQus li& ense by the O&vner. 'In the event ofsuch tc&minrtion, Owner shall b&ave the right io
cxcrcisc acrcise ag pf ifs rights and reme&iies, including but &Dot limited to the right to brhig an action for cppyrigh't

. gement undex thc IJ.S& G&pyrigbt Act.

(a) 'ach party wan ants and represents to the other that it has the Ml right, power, aud.
thprity to cut& 1'uto and to fully perform this agreemcnt and, in tbe case of the Owner, to grmlt the rights.
nted tp tbc Licensee 1&ere&mder. Ha& h party agrees to indenmify„save and hold hamliess the ptherpaluj

from ag damag&is 1]abillues, cosh;, los&ca or cxperrscs arismg put ofpr &-onnectcd with any cia
upn pr proceeding by a &hurd party which is inconsistent with an / of t4e~ and i &uprescntatipns

aud which ls either:. (I) ful]y adjud]pated adverse to ihe indemnitor by a court, arbitrator. or other .

fpnun pfcpmpcter&t jurisdiction; or (ii) sett']cd with the iudcmnitor,'s cbnseuit..O&vner's liabiII'ty to Licensed
any matter mq ect g the C~~?Osit'~ shall ml no.event cx&'ced thc s~ paid tu Owner Lie~upiin any ma
~ts aud rc]pres&mts that it shall ac&]Dire all rights necessary to ppcmte a riugtpuc businiess.'b)

Bach party shall'nptiTy the oper party promptly ofany claim, a&tionor proceediug to
~ch the fo'regoil&8 ind&lmuiiy relates, aud 'tbc notified party ~hail have'hc Iigbt tD paiecipate im.tbe

defense thereofby courulel of its choice, at its sole cost and expense. However hi the evezit that any claim
is made that thc Composition infrI&ngcs auy other musical worl& (or any other third party right),.thc Owner
hail have the ligklt nnd obligation to a&same control of thc dcfensr ofsuch claim (and any relai]cd action or

procpeag) I icensee shall I&ave the riight tb ass&~e control'ofall clailns related to the. Liccns&xl Product.

11- .~~~~~&iDICTION/LEGAL EKES

This alpecrncnt has beerl enteicd hrto in,, and is to bc intc&prct&AI in accordance zenith the hws of,
the $]ate pfCalifornia. I]us liccnsc cuustitutes tlap entire agrbcme!ut bc'twcc'a the ]parti~cs supel5ediug any
and all prior oral aud/or 'wliuim agrccuicuts, and:.may not be altered or amer@xi urcept by a fu&tb&l Writteil
agreement sign«by both parties. Any aud all disputes with lespcJ t to thc me&prctatipn and/or
nfplccment pf tills I'iecnse shall be res&&lvcd in tile Federal or'tate Co&irts sit&utciI in Los Angelc& Cp&mty,prcemen .

mid both parties hereby submit to the jurisdi&dion of such Courts for such puipee.. In any litigaboa le&ween
, the prevallmg party shall bc ca&it]cd to recover its reasonable ou&sidc attorneys'e

costs.

nore/as te&rn- 0»60~
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12 NOTICE

(a) ~Y notice required or permitted to bc given pwsuant to this agr'cement shall bc'givenby'egisteredor ceitifx d=d maII (return receipt requested), or by deliv«y under circumstances permitting
delivery to bc vcI1fxed (c g-, Federal Express) to the parties at their respective addresses set forth above, or
to such address as ~ party may b«eaAer designate by notice in like manner. Royalty statements aud nohccs.
ofchange ofaddrm~s may bc scat by regular mail and shall be deemed rcccivcd when actually reccivcAL

(b) WII notices to th'e Oivucr shall be directed to the attention ofthe Vice Pr'esident, Legal &
Ilusmess Affairs NxFIth a corn'tcsy copyby ordmary, nmil to Sr. Vice President,'Finance & Adminishation,
Id33 NtoedooF I Ldc Flo,Nco vs ENT Iddi 9. N ti es to Li eases stoic a d tcd to:

„O pAR~RSHIP

Nothing Ixercin shall create,.expressly or implied,.a partnership,joint venture or other association
between the parties.

14. ENTIIOc AGREEMEicfI

This agreemcnt is the entire agreement between Owner aud.Licensee with respect to thc subjecttt«h«cof This agrecmcut may be amended oxdy'by a written instrument executed by both parties. A
waiver by any party of any term or condition of this ag'reemeut must be in'ritfug aud shall not in auy
h tancebcdeemedorcoust cdasai~erofmchtermorcondihonfor.therh c,oranysubsee t
brcach thereof. If auy part of this license is determined to be invalid or unenforccablc by a comt of
compctcntjurisdiction or by any other body having the necessary authority, thc remainder 'of this license
shall r ~mm 5 ll force and effect pmvided that the part mvalid tcd or deemed uaenforceable moot
essential.

PARAGRAPH HEADINGS

Paragraph headm'gs contained in this License arc. for convenience only aud shall not be cousidered
for any purpose in govenung, limiting; modifying, construing or effecting the provisions ofQus License and
shall not'therwise be given any legal effect

16. CONFIDENTIALITY

Licensee aud Owner a'gree tbat all information contained in this license aad for acquired ia tbe
course ofbusiness shall be kept confidential Such information shall not be disclosed't any thnc except to
theextent rcqu'ired hy a court or other tribunal ha+ ing jurisdiction or pursuant to rules and regulahpas ofa
governmental body. Notwithstanding tbc foregoing, the parties acknowledge that iu certanr situations such
as where a license contains a favored nations prouisiono thc information contaiaed'in thc hccnse may have
to be divulged.

17 ADMINISTRATIVE SHARE

Tins I,iccuse pertain to Owner's Administrative Sharc of thc Compositiou(s) only. IfOwner
controls I'ess than one hundred perccat (100/o} of'hc Administrative Share, Liceascc must obtain a license
from each arrd every owner ofan interest in the Composition for all of the uses authorized herein as a
precondition to the exercise ofany rights gtantcd in this license.

It is a coaditt au of the grant af this Liruue that uo 'Coruposittcu is poskioned or usdd ia conjunctiva uith auyvisuals aad/or pieperty fram aay motion picture, tcIevisiou series or other prodactioa iu which such Composition
was used as u rue aud/or souadtrack compodtiou (or with any images suhstautiattysimilar to sich prodiicttou or

irireledr Lodisd - a$$™



vvbicb uses or portirnys auy of tbe principal characters or key loca'tions Iof that prtIduction) v'vitbeIut further
negotiation and Iiciessse from both Owner and tbe owner(s) (or licedso+)) ol the IppliI„aM» production or
property, In the event that Licensee uses or autho'rizes such use, then t3wncs wilt be yciodtted to tc&vninatethis'icenseupon giving written notice to Licensee without repainuent ofauy monies Iatd under this" License or other
liability to the Licensee.

Please sign beloved if this License meets arith yom approv l.

«LI EE" '"OWNE]R»

~ ":5 ~ ~etMciA
Title: ~~

e-
'TitIe; VP, )&gal Ec Business Aff~

tirireleesLarin - 053003
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Q Schedule A
{as of 6/16/03)

 
tie Writers 'Publiahing

Famous
A dmin.

Fixing
Fee

Ave Maria

Azul

Clavame Tu Amor

Entre El Dehno Y La

Locure

Por Mas Que Intento

G. Santander, K
Santander
G. Santander, K.

Santander

Arroyave, Sanchez

G. Santander, K
Santander

K; Santander

Santander Melodies, Famous
Music Corp. - ASCAP; Kike
Santander Music, Ensign Music
Corp. - BMI
Clear Mind Music, UC, Famous
Music Corp. - ASCAP
Santander Melodies, Famous
Music Corp -ASCAP;
Santander Songs, Ensign Music
Corp. - BMI
Santander Melodies, Famous 'usicCorp. — ASCAP; Kike.
Santander Music, Ensign Music
Corp. — BMI
Kike Santander Ivlusic, Ensign
Music Corp. - BMI

100% ' "25.00

60% $ 15.00

100% $ 25 00

100% ' $ 25.00

1 00% . $ 25.00



II0001442

RingtOlfiia LiC'eIISm

Date: April 5; 2003

FAMOUS MUSIC CCPXG'ORATION
on behalfofdselfaud tAepubllsherslisted ou Schedule ~
10635 Santa Monica BID., Suite 300,
Log Angeles, CA 9002'el:

310/441-1335 v & ax: 310/441-9094

Liccnsec: 9 SQUARRI? INC.
1900 Wszcc Street, Suit:e 20
Dintvcr, CO 80202
ittnt .Brian Cassava, C(30
tel: 720/8894Q14 (x15/ N'ax: 720/889-0016

~Co N Sce Schedule A

.Adrnirdstered Share:

~Wl

~Chl Noh ':
Licensed Product:

See Schedule A

See Schedule A

See Schedule A

Mobile phoae downloadable ring tones embodying the 4 ornposition
(wirelcss device multi anedfa songs) defined as music files playablc on cell
phones.

Ring tones shall be piayablc only on the mobile phoae they were ordered
from, aud ma strcamintg; (up to QQ only) from Lfccsscc's xingtone websitc (but
only whensclcctcd by t3se consumer and ordyfor thepurpose ofassisting
the consuuhcr iu scicctixsg a riugtone for their phone).

Licensed Territo United States only

Tenn ofA ecmcnt'he term shall bc for oxse year, commencing on the date hereof (the "Tam").
There shaH bc uo stalled "sell'-off'eriod. At the cud of the Term (hvhcthcr
by expiration or other termination), ail ofLiccuscchs lights terminate, Licensee
shall delete tbs License:d Product fiom its website,'ssd Licensee shall destroy all
copies ofthc Licensed Product. IfL'iccnsee and Osucr wish to extend thc tennof this liccusc via an axxtendmcnt or enter into a new agreement, Licensee shall
not have to destroy all oopics of the Licensed Protuct until the new tenn is o'ver,
provided that such an amendmcnt or new agrccaet is executed no later than
one (I) urhugt ager the; Term of this license expires.

9 squnrea - oooioi
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Excl~i ttx: None

Advance: $2,500 (rccnupable agaixxst royalties)
Payable no later tlun hf~m I 2001

~Ro I Licensee shall also pay Chrvner a ouc-time nau-teer&upable fixing fee ofTvrcnty
Five Do!lan; ($25.00 IJ K,.) pc'r Conipos:itionr (rahiccd to thc: extent that Owner
does not adnunisti:r 100o&e ofa Composition) for tlic initial c'py ofeacb'omposition,that Liccrisecs upiuarh to its serva. Ehch upload, diownlcind, or any
other tinnsmissinn shaH cont«lit no mor'e than nnc [I) G&mposition. Tbc
correslxnding fixing llae must be paid prior tn ibe use of each Cumpnsition
— payment crf fixing fee(s) must be accompanied by a listing of the
Co:mpositinn(s).

Licenscie shall pay to Owxrer a lice«.'c fec par Corripositioxi c:qual to the'gccntcr
of(a) twenty ccats ($0,1 0 U,S.) for each do&ynlcrculttramrruission (reciuccd to the
extent that Owner does xxot administer 100n/o ofa Deposition)„(b) 10%'tbc
scillug price ofeach rini~tone (reduced to the cxtcrit that Ouruer'does uot

administer III'/n ofa Cccnrupositiou), or (c) 10% oftbc gross fevcanes germ«ted
(prorated) fear« tbi„-ring tone wcbsitc. Gross rcvaxics bscludc payment nf'any
kind raxivtcl by Licensee fram advcrtishsg found un the riugtouc wcbsita

'hese royalty ratac shall xrot sct a prcc'cdlcnt.lbctwccu Ovvuer'and Lice'«sec for
any'uuncliccnsc «grec."xnctnts. If the downlciadsaccndcd to be digital
downloads subject to statutory digital cfowufoad rites and such st«tu&ory digit«ll
.download rates arc/higixer than this agreement's rciyalty rate, thc stanrtory
download rates will apply to Qds agrrccrrient ou tlic effective statutory rate date„if'uch

date Ms durilng A.e Term..

favored Rations; IfLicensee agrees to provide any major music puliMiar with compensation or
corirsidcrntiou iu excess «nf the compensation orcunrl'dcration'to be paid to

Owner bcrcu.ndcr, then c=Qectivc as of the date ofarch «grec:ment with any shah
majior music lpublhber, X.icsensce st«HI fuuncdiatcly pay to Ciwncr thc amount

equal tb such cnmiicnsaxtion aud/ur c':onsllderation, nnd tlris lfccru;c slndl bc
decmedl cuncrrdcd c;ffectxve «s of the date: ofsuch &@cement with any such major
music publisher to Inclu.de such more fa yoralblc pcwision: Vpon request,
Licensee shall pmtride CIvcmcr with copies of'all tlel party agrccrucnts.11'icenseeh aqucssly px ohHritcd.f'rom supplying Ownerwith a tlmd party

. 'grieeminitby the bcngcxa.ge in the third party agent«snit, Lidensce sturiI bricf
Owllcr abnut llic toyaity provisions frorrt such tlucdparty afgeernent,

ASS~Cr&AII: fIZ

Ovyncr may arssigru this license nnd aniy of" its rights hcr'cunder in wbntc or in putt to any pcisanor'ntitywhich controls, which is contrnllccl by, or vy4ich is unde's'outtrtcrn'conunl witix, Owner or which is fu
partnership with Owner and/or to auypnait, affilf mtcd or subsidiary compnnynr corporation, or tu any

person or entity awninig, oir acqufriing, all ofa substantial part ofOwnercs stock aud/or assets or which

'hom O'wner tuny merge or bc marged. Upon Ovc e'er's written approval, nnt tn bc unreasonably witlrheld

; (ifapproval is.withheld, Owner shall Invc the.right to terna«ate this agreancnt), Liiceusee may assign this
license and anyofits rightsand obligations hereuxxder in whole or hc party tnicrny person os entity which

en«trots, whdcia is conllrotlccd b.'y, or wblcb is under common control with Liccnsce or to a person or entity

owning, or acquhing sill of'a substanthliinrt ofLic:erL«cc's stock and/or asscls nr which wham Licensee mny
rucrgc of bc merged. Any such assignrncnt by Lice-us ca shaH not relieve Licccucc of its res+nsR&ilitics

hereunder altbuugh Licensee shaH tbcraiicr bc se:c:ondarily Iinlblc.

9 Squnrcd - 040303



2. SAMPI KS

Uppn request, Licensee shall deliver to 0'cvner audio samples ofeach Composition for tbc Owner*s
review and approval. Ifpossible,.Liccnsec shall alao enable Owner freely uud wjtboxxt charge or expense to
rlpwulpad ring tones embodying Owner's Composition.

3. MGHTS AND OBLIGATIONS

Subject to the terms, conditipris hand limitations herein set fortb;to the complete cxccufion
pf this I;cense and to thc payment oftbc applicable: royalties for the rights gruutcd hezein, Owner hereby
grants to I.icensee the foHowing norHurcjrrsjve, hrzxitcd rights:

(i) To axrangc uird record, mt Liccnscc's sole expense, up to thirty seconds (30) of
. cacli Composjtjon for usc solely in connection with the creation of rjngtoucr furmobile telephones/wireless
devices, A "ringtonc" shall bc: defrncrlus a mpnop1ionic or polyphonic, mub file or Similar format version.
of a Composition, WI 'ch ~o~c~un~~g telephone MD on a moMcfdqbone pr ~clm-
cpmmunicatjpns device.

'ii) . To sell dowujoads oftb.e ringtoncs by means of@gjtal traxxsrnission or'other
electronic delivery on and through Liccuscc's vrcbeitc or through Licenscc's proprietary intcmcrscrvcr on'hird party websites djsrributjng rjngtuucs, provident% that the ringtones arc srrrud directly, and only, through

c server and np ringtonc shall bc'penrurncntlystcuzed or archived pr pffcrurlfursule dhectly Irorn said
third party vvcbsjtes without being served Irom uncs througii the server, by wbicb a coxxsutner can download
a copy of the ring tone such that thc riugtuuc may Ue embedded in their mobile tulcplxone/wjrclcss
communications device.

(iii) To'ffer uptu tbjrty seconds (QO) of thc vjngtouc oferch Compositian m'a
"streamed"' jgjta1 audio 'transmission brrrn Ljccnsee's wcbsite for dcmonrtrurluu puxposes only,

(b) The Composition(s) xbuli not be offered or provided to rxuuurucra for uses other than as
nng tpncs for mobile telephones/wirulcrsco~carious devices.

(c) Any arrangements wbich Licensee shall cause to be maduufcuch C'pmposjtion shall be
made at Lrccnscc's own expense and sbull bc created only as the result ofemployment-fpr-hire aud such

. arrangement sbaII be a "work made for birn" as srxoh term is used in thc Uujrrrl Stateu, Copyright Law, and
all copyrights therein and all renewah, cxtcnsjpns and revcrsions thereoftbruugbout the world shall bc
owned byCompany, subject to Liccusuc's use uncXer this agrcemcnt. Arrauyasba11 not be cntitlcd to
authorship ercrjlt pr status as a collaborator or any'emuneration by way ufiululty oz ptherwjsc Irom the
authors ofsxucli Composition(s) pr Iruru Owner ox'ny ofOwner's dcsignutcrlugcuts ox &om any society
rcprcschtjng composer/publisher intercepts.

(d) Owner hereby rcscrvcr unto itseuH'all rights pfevery kjariuurl rrutuze, npw pr'hcrcajler
Irnown, except those expressly granted to Licensee herein. For example, this ugrccrxxcnt docs ~no convey to
Liccnscc any right to

(i) make anychange to tlute basic melody pf the music ufa Comppsjtjpn(s); .

(ii) use the Iyrjcrofa Corrxposjtjon(s);

rrsqr nrerl-0%0303



(iii) use a Composition(s) fox any advcNsinig orisitcstcubip purpose; or h auy
manner deemed by Owncn to approach an itdvatisiag or sponsorship pmpose;

(iv) authorize tbe eicationof a rccotdbtg which dcbbcatdy imitates the fcauucd and "

connncnuallyesploitcd ~ocul'perfonnance byau iitiitofa Compositiou{s);

(v) manufacture, sell or distribute audio phonorccosh(other than.ringtoncs) ofa
ComposiYiou(s);

'

~

(m) utilize a souud rccordia~ without a separate liccnscficm the appropriate third
party (ic. tbh is not a sister usc license);

(vii)
i

utilize a Composition(s) or any'part thereofforadvutising Licensee or
promotionalpuiposes in. any iorm whatsoever,pm', however, that Licensee
shall have the tight to higMigbt or otherwise call attraction to Licensor's.
Compositionsun'Liccnscic's website in a manneruMth would'not beccustiued ~

as advcrthbig Licensor, I.iccnuor's services or say otbcr third party;,

(viii) use of the names or likexicsseaofthe writers crperfamers ofa Compositiou(s)
(any such use is piubibized, except writer creSs) ~bopover, Licenseemay suck
approval fcr the use ofsaarneNikeacsses Som tbcappiupriatp thhd psrty(ics);

(h) publicly pcifonns Corrxpositlcn(s)- it is hnpcrativstbat X.iccnsce obtsbi the
necessary psrfcmuug rigghts clearance either fiemOumcr via a separate
agrecmcut,cr fmm Otrncr"s duly authorized pnfcusing rights societies) or
organisaticii(s) h the Tc:nitorj (iA:., ASCAP, BM andlor SRSAC);

(x) syn~ s Composition(s),with sny giaphhandfor visual images;

(xi) usc the suuyofa ConqscmiYion(s); or

(xii). 'ake any other use ofa. Coinp'osition(s) not'spciTicalty and expresslyautboriccd
heiein.

(c) No Composition ibsHbe used ira any manner winch cou1dbeconsidcred in bad hate or in
au offensive rnnmer. 'Licensee shall not uie a Composition(s)~in atty nuuuar which brings dwncr, say of ~

the'omposers of thc Composition(s), oi any co ptxSlishcr'into~public disteptcor ta high Hfiects adv'crscly

ou thc Composition(s).

Licensee shall remove a ringtonc ofa Gompasltion Somhqcnco'a"website'udSn five
p) business days from receipt ofOwucr's wnttcn notice rcqucbtinlt sudhieutsrai, ~ifWch dcqutst is lice tb
any type of legsfissue relating to'tbsGoruposition, or a request fiotn the cuspsscr (or rnpiescntstive ofa
composer),trwaer andfor~ublisbcr ofa Composition.

TERlQ,TORY

Thc Licensed Product mayoulybe sold vvithin the Licensed Tcmtcty. The L'icerised pmduct shall .

not be dowriicsdablc into countries outside ofthc LicensedTcirito+ uklcss&jctIt to ~a separate license'roma local ccpyiight society.

s %@eared 040tsy
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5. ACCOUNT TING

(a) TIic I.icensce shall keep true aud accurate books and rccurdx xdth respect to all

naiisactions pursunxxt to this license, in accordance with generally accepted xccouutixxg principles. Licensee
'xnust provide Owner with detailed accoimting sfafexxxcnts mduding 'thc titjcs ofall dovvxxioadcd
Compositions, the number ofdownloads per Composition, and the temtoiy(ifapplicablc) where thc

ownloads took pince., Ifany use ofCompositions occurred prior'o thc Tam, then L,icensee must pay
Owner for such uses.

(b) The Licensee shall deliver lhe accounting statements tu the Owner (to the attention of
yp Finance,'The Ramous Music publishing Corxxpanjex, 10635 Santa Moujta Blvd., Suite NOD,-Los .

Angelcsx CA. 90015) wjthhx forty five (45) days aAer thc end of 'each calcixhr quarter during thc Tenn,
regardless of whether or not any ofOwner's Compositions were downloadcd during such period. Such
accountjng statemexit shall be accompanied by full I-iaymcut ofany amouul xhouuf to he due to thc Owner
th«con. Checks should bc made payablc toi Fanxous Music Cor orstiou lux ID/tf X3 0092500,

(c) VA'thout limiting Owner's rights axid remedies hereunder; st law or in equity, (1) Past due..
pap nl are subject to and tobe'a~mp 'edby Pay cut of latest tl uxt the P~e ratcf~m.the
~aji Street Journal (or a comparable source) on'the due date plus two percent(2%) eoxnpoundcd'daily.I'xom
the dite(s) upoh wlxich each such paymcut(s) fiist l:became due until the ihtc(x) upon ~hich each such

payment(s) is rexnixxed to Owner and (ii) Licensee shall reimburse Owner, within fo~ five (45) days froxn
receipt of its invoice, for Owner's rcusohuble outside attorney's fees aud actual court cos'ts arising out of the

ence of afxy default event, including, without limitation, any failure by IJccnsee to timely feud«
statements and account to Owner with respect to royalties which accruclu Owner in connection with
Liccns'cc s c&piojfntjon of its rights pursuant to the'pplicable provisions hereof,

6 A~UI&1T

The Owner shall have the right from'time xo time but not morc Ihau uiue pex calendar year, upoxi at
least tcn (10)'business days'riox written notice to the Licensee, ta examine iud audit the Licensee's books
and records relative to this agreement, aud to make copies or extracts ofxclevaut portions &crcAum
Licensee shall coolxerafe with Owner's rcprcscntaci've(s) to assist them iu uuderxfuudixxg all such material.
Each statement (and thc related accounting period) shall bc available for cxnuinatioxx and audit forth'rce (3)
years aAcr such statement is received by the Owner. ThcrcaAer, the statement will be deemed final and'indjng.Thc cxarxxination and audit shall take pince during normal busjuxsxixxus at the Licenscch address
as set forfix above„or a such other address'hickx thc

Licensee 's

books andxxcords are then rcgulqrly

kcpf. Such examination and audit shall be at the C3wncr's expense, provjicd, however„ that in thc event that
any such cxnxnmatjon and audit revcah an undcrpa3oncnt of ten percent (10/o) ur more for thc pcliud(s)
audited„ thc Licensee shall pay the cost ofsuch excaxninatjon and audit. hifbccrcnt that anauditby'icensor

disc:loses an undcrp'ayment in royalties dxxe Licensox, Licensee shall promptly pay..Lice'asar such
discrepancy which is to be accompanied by payxne xxt of interest thexeon at fhc prime rate found lu tbe &aII ..
Street Journal (or a comparable source) on the due date plus two percent (2/o) compounded daily fmm the
date(s) upori which each such paymcat(s) first became duc until the date(i) upou which each such "
paymcnf(s) is rcinirted to

Owllcx'~~RTISING

Licensee shall not.use any Composition(a) for advertising or sixuuorxtup purpose in anymumer
dcemcil by Qwaer to approach an advcxtjsmg or s~onsoxshjp ptxxpose, It is s coudjtioxx.ofthis liccusc that'itherthc xxxusjc nor the I 'cs ofan Co sjtjcin are to be used in an xdvcitjscxxxen commercials ox'xx

fluted lorxvx wjtboxxt thc rior written consent of~e Ovmcr other than as iical I rovidcd forherein
Composjfjoxxs shall not be isolated or positioned ix i a way that can be coiufxuej as advertising or promoting
any product and/or service. Links lo buy CDs ance information regarding fbe afist/label shall nol bc

considered pirotubit«uses.
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8.

It is also a condition &of this liriusc that the cop)sight notice for each Composition be displayed on
I iccnsee's website- Inadvertent faile, by Licensee to post such notice shall,not he considlcred a brcach of
tlris agreement if:Licensee cur/&-s «mchfaguxc within five (5) business days ofrcccipt of written notice Iroxn
Owner Copyright ixifom&atiorx is found on Schcdixle A, You should co'ntact, om coxpublishers {ifany) to'btainthcb publish11ig cr&xht xxlfoBtBuuz

TXRMINATION

ely rendilion Cx'f accou&itiug statcrnexits, and the tixuely paymcatofany amount(s) due or to
become due herexxndcr (wf&cth&=r by wxl/ of fixed payments or by re'ason of sales of the Lici nsed Product),. is
of the essence of 'this agrccmerxx. Any failure on tllxe: part of thc Licensee tore&&der accountjng statements
and/or to make payxxient«when duc, et any otherbrc,a/ch ol'this license not cured by the', Licensee within
tMrty (30) days foll&wing rece:xpt ofwritten notice: &am the Owner,.shal} coastitutc cause for teqniuation of
the Term of this lieexise by the. 'Owner. Iu the event of such termination, Owner shall have.the xight to

'xercise all of its rights aad rerxxedics mchding bnt not limited to the right ta hriug axx action for copynght
infringement under the L.,S. C:opyxight AcL

10 Vy~k'N'ITES/INIlbEMNIPICA'HOW&

(a) Each party i~axxauts aad rcprcsexxts to the other that it has thc fulll right, power, all'authorityto enter into and to PLxlly pcxfo&m thiis agxreexnent aud, in the case opthe Owner, to giant.the righits.
granted to the Licenseehcreurxdcr, Each party agr&ees to hidcmnify, save aud Md harmless the other party .

from all damages, Iiabilitics, costs, loss&u or cxpeixses arising out ofor connect@I with any claim„demand,
action or proceeding by a tMrd party whidx is iuccinslstcnt with any of thc wanxutics and representations
xnadc, and which is c'lthcn (i) Sally adj»dicatcd adv erse to the mdexnrxitor by a couxt, arbitrator or other

. forum ofcoinpcteixt jurisdiction; or (u) settled wi tIa the iudcmr4tor's consent'.: Owhex"b liability to L'icensee
in any matter resp«tlhig thc C: orxxpmition shall in rxo eve&tt exceed thc sunu paid to amer„L'iccnscc
warrants and represents that it shall aaluhc all rig!hts necessary'o apen&'c 1 riugtone business.

(b) Each party shall notify the other Ixarty promptly of any qhim, sctian or proceeding to
which thc foregoing ind«laity relates sad du: notified party shall have thcright to paxticipate in the
ilcfense thereof by'counsel of:its c!hoicc at its sole cost and expense. Howcr/x in the event that any claixn
is made that thc Composirion fnfringcs xay other rnitsical work (or any othsiuhhd party right), thc Owner.
shall have thc right an«bbg»on to assume contx ol nf the defense ofsuch daim (and any related action or
proceeding). Lic& nsee shall have thc right to assume control ofall cia'ims rnhtcd to the Li&pens«3 Pmduct.

&L /&//«/sx/'xcl//ns//I x GAsx&Es

This agr&cern/cut h is been eutacd inta in, andI is to be interpretcduixccordance with the laws of,
the State of California- This license comtitutcs th&= er'itue agreement bc'twcca the,p;artj&a, super'.uxhug any
and all prior oral and/or written agrcarexts, and rxaay not be altbred'r almo&dh/I cxbephlty.'a further written
agrccmcnt signed by both parties. Any aud all dis putcs with respect to the intepretatiou and/or
enforcement oftltis liccusc shaill be rembcd in thei Fcderail or State'Courts xittnted in Ims Angeles County,
and both parties hereby sul&mix to thc jurisdiction of such Courts for such puqesc. In any litigation between
thc parties, thc prevail iug party shall he entitled tcs recover its reasohable outside attoxueys& fees aud court
costs

y Sq»n/n&/ - 040303



(a) .~y notice.required orpcnnittcd to be given p'ursuant to this agreexneat shall be given by
. registered or certified mail (rettxrn receipt requested), or by delivery under circumstances petxnittiag
"delivery to be verified (e.g, FederaI Express) to the= parties at their r'espectivc tddressds set forth above, or
to such address as n patty tnay hereafterdesignate '4y xiotfce in Ike manner. Royalty statements aad notices
ofchange ofaddress may be sent by regular mai1 axxd shall be deemed reccivc'd when actually received.

(b) ~ll notices to thc Owacr shall be directed lo the'attentioa ofthe Vice President, Legal &
Business Affairs, with a courtesy copyby ordinary xnail to Sr. Vice Presidcat, Finance & Administration,
]633 Broadway, I 1 th Fio'or, New York, NY 1001 Q. Notices to Licensee shall bc directed to:.

NO PARTNERSHIP

Nothing herein shall creatcI expressly or ixnplicd, a partnership, joint venture or.ether association.
between the parties-

ENTIRE AGREEMENT

This agreemeat is the entire agrccmcat between Owner and Licetacc with respect to thc subject
matter hereof. This agreemcnt maybe aiacaded oxxly by a written instrumout cxccuted by both parties. A'aiverby any partyof'any terin or condition ofthin agreement must be inwritin and shall not ia any
instance be deemed or construed as a waiver ofsue:6 term or condition for tbc.future, or any subsequent
breach thereof. If»y part of 'this liccusc is detcrrxxined to bc.hivalid or uacufoiccable by a court of

-competent jurisdiction or by any other body bovinity the necessary authority, ibc icmaixwier of tlas license
shall remain in full force and effect provided that tIxe part invalidated or'deemed unenforceable is aot
essential.

15. PARAGRAPH HEADINGS

parafpaph headings contahcd in this License arc for convenience only and shall not be considered
for any puiposc in governing, limiting, modifying. construiag or effecting the provisions of this Liccasc and
shall aot otherwise be given any legal effect

16. COPIPIDENTXALITY

Licensee and Owner-ngicu that all infortxxation contained in this gccusc and /or acquired in the
course of business shall be kept coafidcathi: SucIx infomiation shall not bc disclosed at any time except to
thc extent required by a court or other tn1amaI hang jurisdiction or putsutat to rules and regulations nfn
govcimncntni body. Notwithstaudiag the foregoing, thc parties acknowledge that in certain situations,'such
as where a liccase contains a favored attioas provision, the iaformation coutaiaed in the license may.have
to bc divulged.

17. ADMINISTRATIVE SHARE .

11ifs License pertains to Owmx's'Administrative.Shue of the Composition(s) only. IfOwner
controls less than one hundred percent(ID'!o) of the Administrative Shoto, Licensee must obtam a gcense
from each and every owner ofan iatacst ia thc Ccxxnpositioa for all of the uses authoiizcd herein as a
precondition to the exercise ofany tights granted ixx this license.

lt ls a condlttoo of the grant of this Uceut tbat the C omposftioa is aot used fa ceojuactioa with aay visuals of
say iaotioII ptctufcI television seria orotberproduction in which the Compotitiou was used as a cucaudfor
spuadtrnzli eoiupostttoa without tbt wiftttu approval from tbo owner or flccutorof the applicable produttion or

-7-



properly, nor shall the Composition be used with any images s'uhstahttally spnihrto such produi tion or'whichuses or'portrays nssyof the principal characters or k~r locations of that prodactfvawithput the writtenapprovaltfrom such ovvner o}r licensor of tbe appticabt'c prodacri'on. In the event that lUcuucc uses or authorizes such useof tbe production vrithout the written license of tbe owster or hccnsor of i&he prodattjon, then Owner wig be
s

permitted to tennfsaate tbfs License ujx&n gtvtag wrtttcss notice'to Lii cnsee withoat repayment of anyploaie!; paid
. under this License or otherliabilit'y to the LI'ccnsce. L lcensce toast tirovtde fjwatrwttb a copy of any sechwritten approvat(s)-

please sign b'elow .if this License meets wjtb your approval.

"LICENSEEw

vz g i1%
Ce.o

~B~ 'Kcttti Klavens Esq
Titles VP, Lethal & Bunittesu Affaits

9 squnrcd - ovogtti
-8-



9 Squared' Schedule A
(as of'8/08/03)

,.ftfe

4,3,2,1

6 Feet Underground

An American Family

Angel In Disguise ..

Axef F
Back ln Town

Drug Bagad (Clean)

Bed Of Roses
Betty Boop

Bitch Please Ii

Boy ls Niine, The

. Brady Bunch, The

iCan I Get A.;.

. CaseOf The Ex

Famous lfgriters

Noble

Corbin

Jerkfns ill
Falterrneyer
O'Neat

Bass, EIass, ilsihsis

Benson. Gigette

Green, Hayman

Mathera

Jerkins 'li

Devol, Pchnsrtz.

Lorenzo, Mays

Stewart

Publishing.
Funky Noble Producgons,
Famous Music Corp. -ASCAP
DJ Iiv PubL, Ensign Music Corp.
- BMI
Bob Corbin Music, Famous
Music Corp. - ASCAP
Fred Jerkins Publ., Ensign
Music Corp. - BMI
Famous Music Corp;-ASCAP
Famous Music Corp.-ASCAP
Wight Mile Style Music,Ensign
IVlusic Corp. - BMI
Rex To Riches IVIusfc, Ensign
Music Corp. - BNII
Famous Music Corp.-ASCAP
Eight Mile Style Music, Ensign
Music Corp. - BII/II
Fred Jerkins Publ., Ensign
Music Corp. - BIVII

Addax Music Co., Inc„Famous
Music Corp. - ASCAP..

DJ trv PubL, 6'IVIo Shah Music,
Ensign Music Corp,-BMI'o

Better Grooves.lNinic;
Tunes On The VergSOf
Insanity, Famous Music Corp.-
ASCAP

Famous Fixing
Admin. Fee

6:67%

25%

.100%

'5%
100%
100%

100%

'00%

100%

16.66%

6%

. 100%

50%

Come Sack In One piece Lorenzo, Mays
DJ Irv Publ., 6.IVio Shols Music,
Ensign Music Corp. - BMI 10%

Cult:Of Personality

Da Goodness

Da Rockwgder
Damn (ShoufdVe Treated
You Right)
Danger Zone

~

Daydrearnin'o

You

Calhoun, Ghver, Refd,
Skgfinga

Elgngtan, NoMe

Noble

Jerkins III
n/a

Jerkins III

~

Lorenzo, Ogfetme

'Dare To l3rearn.tVIusic, Teenage
'Dog Music, Qarkofcgy Iiinic,
Famous Music Corp. -ASCAP
Funky Noble Produdiain,
Famous Music Corp Duke

Ellington Music - ASCAP
Funky Noble Producgoin,
Famous Music Corp. -ASCAP
Fred Jerkfns Publ., Ensign
Music ecqr. - BMI
Famous Music Corp. -ASCAP
Fred Jerkins PubL, Ensign
Music Corp. - BMI
DJ lrv PubL, LE.D Mobfjtusic,

i
Ensign Music Corp. - Balf

61.1%



g Squared - Schedule A
(as of 08/OjB/03)

~ You Feel Me? (..o Freak
au) .. )erkins III

End Of The Road n/a

Eye OfThe Tiger
Footloose
Gimme Some More
Give Yoti My Heart

Sullivan
Pitcliford
Hermann
n/a

Glamour Boys
Go'dfather II

Godfather Waltz

Reid
Rota
Rota

Guilty Conscience Mathers

How Deep ls Your Love Noble

Hyperbailad Gudmundsdolir '

Hey Mr. DJ .. Bahr,:NeuMle
Holding Out For A Hero Pitchford, Steinman

Fred Jerkins Publ.' Ensign 'usicCorp. - BMi
Ensign Mtisic Corp. - BMI,
Three Wise Boys Music LLC,
'Ensign Music Corp. - BMI

Ensign Music Corp. - BMI

Ensign Music Corp. - BMI

Ensig~ Music Corp. - BMI

Dare To Dream Mush, Famous
Music,Corp. - ASCAP
Famous Music Corp.-ASCAP
Famous Music Corp.-ASCAP
Eight Mile Style Musfc, Ensign
Music Corp. - BMI,
Ravor Unit Records, inc., Slh
Town Music,.inc., Famcus
IVlusjc Corp. -ASCAP,
Ensfgn Music Corp. -BMI

Funky Noble Prod., Famous
Mush Corp. - ASCAP

. Bjork Gudmundsdottir Pubt;
Famous Music, Corp.-ABCAP.

50%
25%

50%
100%
60%
50%

108%
100%
100%

25%

84%
100%

10'yo

100%

i Remember

I'l Bee pat

lf You Had My Love

Incomplete

Is i%is Love

It Wasn't Me

Left and Right

Let's Get High
Let's Hear it For the Boy
Love Shouids Brought You

~

Home
ifission Impossible

Lorenzo, Mays

Morris, Morris, Stockman

Noble

Jerkins III

Jordan

Sullivan

Stewart

Noble

Mathers .

Pitchford, Snow

Schifrin

DJ Iiv Publfshing 6Mo Bfiots
Mush, Enstgn MusfccciP. Btuti
Vanderpool Pub}., Aynar Pubi.,
Shswn Patrick Pub'I;, Eisfgn
Mushdorp: - BMI
Funky Noble Prod., Faincus
Mush Corp. - ASCAP
Fred Jetklns Pubf., Ensign
Mush Corp. - BMI .

Montell Jordan Mush, Famous
Music Corp. - ASCAP
Three Wise Boys music LLC,
Ensigii Mupip Corp.. BMI

. Mo Battet"&reoves Musc,-
Tunes OnThe'VergeOf .

Insanity,'Famous Mushcnrp.-

Funky Nbbk i Pr ~d., I enuiis
Mush Corp. - A BCA'.
Eight Mile Bl'yle IMusfc, Enggnl
Music Chirp..- BMI
Ensign Music Corp.-.BIII .

20%

49.99%

42.5%

12%

40%

45%

30% i

11%
100%

Ensign IVIusib Chirp -'II 'ruinMusic Co.',- BMI ', '00%



g Squarecl - Schedule A
{as of 08108/03)

Mouth Rossdale

Aork And Mindy Botkin, Jr. Addax Music Co., Inc,-+CAP'ad

Dog Winston Mimic od
Ensign Music Corp. -BIN

100%

100%

My Heart Will Go On Homer
Famous Music Corp.-IICAp;
Ensign Music Corp. -BMI 31.25%

Naked Gun From the Files Newborn

Nobody Else
The Odd Couple

Carter, Job, 8ayfos,
'colt
HeN

Only The'Strong Survive 'utler, &'ambfo, Huff

Pass You By
QcCarfr, Moms, Moms,
Stockman

McCary, Moms, Moiris,
OneSweet Day Stockman

Famous Music Corp. ttSCAp
.

Hanindui Publishing Co„Joe
. Public Music, Ensigo Music

Corp. - BMI

Famous Music Corp. -ASCAP
Black Panther Publishing Co.,
Vanderpool Publ., Aysaw Publ..
Shawn Patrick Publ., Eosign.
Mush Corp. - BMI
Downstairs Music Co., Ensign
Music Corp.- BMI
Black Panther

PubfishfogCo..'anderpool

Publ., Ayoaw PubL,
Shawn Patrick PubL, Ensign
Music Corp. -'BMI

100%

75%
50%

$ .

Pov City Anthem
Psycho (Prefude)

Crocker, Green,'Lorenzo
Herrmann

Purple Pills Mathera

IVlr..Fingaz Music, Bioob,guns
and Funds Music, Fsmoos
Music Cbrp - ASCAp 0Jhv
PubL,Ensign Music Cep,- BMI;
Ensign Music Gorp. -BMI

Eight Mile Stflfle Music„Ensign
Musfc Corp. - BMI

100%
100%

40.84%

Put ltOn Me
Crocker, Lomnzo,
Wafcott

Say My Name Jeridns III

", Scenario

Jchoof of Hard Knocks

Hlggina Smilh Jacksori
Bernardo Ssndoval,

IDanlefa. Curial

Quad City. Funk . Bmwne. Smifh
Rock the Party (Off The Bemardo, Sandoval,
Hook) Daniels. Curial

75% .

100%.

15%

100%

Blunts, Guns andFundsMusic,
Tru Stylze Music, Famous Muisic .

Corp. - ASCAP. DJ Inr Pobf.,
Ensign tNuqic Corp,-BMI
Roaririg Fork Music, Thomas
Browne PubL,.Ensign Mosfc

Corp,-BMI
Souljah Music, Famous Music
Corp. - ASCAP
Fred Jerkins PubL, Ensign
Music Corp. - BMI
East Coast Stoup Music,
VZiah's Music. JeffyToa
Mantuana Music, Eosigo Muaic
Corp. - BMI
Souljah Music, Famous Music
Corp.-ASCAP .



9 Squared - Schedule A
{as of 08/08/03)

Soul To Squeeze n/a Ensign Music Corp. - BMI 50%'tan

Star Trek TV. Series
Star Trek: The Motion
Picture
Star Trek The Next
Generation

Eight Mile Style Musk, Ensign
Mathers

Goldsmith
Courage, Gokismith,

Roddenberry

Ensign Music Corp. -BMI

Ensign Music Coirp., Bruin Music
C o.;.BMI

Music Corp. 8 IVII

(;ourage, Roddenberry Bruin Music Co. - BMI

50'/
1810%

100%

100'/

Star Trek II (The Wratfi af
Kahn)
Star Trek III (The Search
For Spock)
Star Trek IV (The Voyage
I-lame)

Sumpin'ew

Swallowed

Sweetest Days, The

Courage,.Homer

Horner

Rosenman

Browne. Efunchi, Smith

Rossdale

Galdston

Famous IMusic Corp. -ASCAP;.

Ensign Music CoiTi. - BMI

Famous Music Corp.-ASCAP

Famous Music Corp -'ASCAP

Roariing Fork IVlusfc, Thcmns
Browne PubL, Ensign MusK!

C',orp„- BMI

IVlad Dog Winston Mu!iicLtcl., 'nsignMusic ~Corp. - BMI

Kazzoom Music/Sony Music

Pubs, Famous Musicoxp.-
»c!SCAP

100%

100o/

:l00%

50%

100%

33.34%

Take A Look Around

Thank You
That's The Way Of The
World

Durst,!Bchifiin

McDagr, Moms, Moriris,

tockinan

tepney

Famous Music Corp. -ASCAP;
B ruin Music Co. - BMI
Black Pah'ther Publishing Co.,
'Vanderfxx&l Pubf.; Aynsvr Publ.,
&hewn Patrick Publ, Ensign
Music Corp. - UMI
¹ibur Music, Ensign Music C'orp,.
— BMI

f 60%

70%

33 3

Vibin'lAm,

TheWa

Time's Up
'ntouchables, The

Reid, C;allioun, E»lover,

Skilling:»
Momcone

Morris, Monis, Stockman

IVI athers

Dere To Dream Music, Teenage
Dog Music» Darkology Music,

Famous Music Corp. -ASCAP
Famoiis Music Coiji. -ASCAP
V'andef'poof PubL, AyrNw Pubf.,
Bhawn Patirick Putil., Eiisign

Music Corp. - EIMI

Eight Mile Style. Music, IEnsign
Music Corp. - BMI

57.5%
100/o

100'y

Way YouLoveMe, 'The Dulaney

C:oyote House Music, Airstream
Dreams Muisfc, Famous Musi'c

Horp. - ASCAP 50/o

What's My Name Lorenzo
'iI/here Eve'rybody Knows

our Name I-fart, Portnoy

DJ Irv Publ Ensign Music Corp
— BMI

/Xddax Music CO
-ASG'P'5/o

'1 001o



O.U Noble

9 Squarecl - Schedule A
{as oF 08I08103)

Funky Noble Prod., Famous
Music Corp. - ASCAP

You All'Dat Coppola, Mangini

Ash Bege Music, Famous Music
Corp. - ASCAP; Tsanoddnos
Music, Ensign Music Corp. - BMI 16%

You'e The One That i
Want

Farrar'iley,

Williams, Wynn

John Farrar Mvsrc, Sbgwood
.Prod„Ensign Mush Corp.- BMI
Ujaarna Music, SrnoidrfSounds
Music,. Famous MusicCorp.-
ASCAP; Detaj Mush;&sign
Music Corp. - BMl

100%

11.86%

l Know What You Want

Thugz Ilansion

154/o $ 3.75

,, $ 6.25
additions $ 10.00

Fisher, Jones,t.ewis, Starbush Publishing, Ensign
McNalr, Smith, Thomas Music Corp. - BMI
Aurelius, Hamgton, ISJ Music, Famous Mush
Jackson, Shaker 'Corp.-ASCAP

Total for new
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Date:

Ring Torie Liaense
I

November 20, 2002

Owner. FAMOUS MUSIC CORPORATION
(on behalf of itselfand-the publishers it represents from the,list
of Compositions found on 'Schedule A),
10635 Santa Monica Blvd„Suite 300
Los Angeles; CA 90025
Teh.310/441-133' Fax. 310/441-9094

Ucense'm ZINGY INC,
306 West 37'treet, 10'" Qoor

.New York,NY 10018
attn: Fabnce Grinda
tel: 646/473-226$ * fax 212/656-1760
website:

~Cem O l'norm

C meolled Shss.:

~Wee s .-

See Schedule A

See Schedule A

See Schedule.A

See.Schedule A

U ns dnsod Mobile phone downloadable ring tones embodying the Compositions.
AH ringtone uses will not exceed90-seconds (30), aud wiH not include
lyrics nor synchronized images ofany sort.

Ring tones shall be playable only on the mobBe phone they were.ordered
from, and via streaming from Licensee's ringtone website (but only when
selected by the'consumer and only for the purpose ofassisting the consumer
in'electing a ringtone for their phone)

United States only

Term ofA reemertt- The tenn shall be.for one year, commencing on the date hereof (the "Term")
Thereshallbenoso-caIled sell-ofl period Attheeadofthe Tenn(whether
by expitatioa or ot1ier teimination), all ofLicensee's sights terminate, Licensee
shall delete the Licensed Product from its website,aud Licensee shall destroy all
copies ofthe Licensed product; lfLicensee and Owner wish to extend the 'terra
of this liceme via an arncndment or enter hecto a nciv agreement, Licensee shaH
not have to destroy'all copies of the'icensed Productuntil the.new term is over,
provided that such an amendment or new agreemeat is executed no later than
one(l) month after the Term of this license expires.

lml ll: None

Ad enid es: 82400 00 - Two Thotssand Five Hundred Dogaradvance against royalties
This advance is due b November 29 2002.

Zin~ i /2rll



Licehsee shall also pay Owner a one;time fixing fce ofTetenty Rve Dollars
(325.00 US.) per Coinposition(reduced.td the «xtcnt that Owneyes not
adminjster IOOk ofa Composition) for the initial copy ofeach Composition
that Licensee uploads to its server Bach upload, download, orany other
transmission shall contain nn more than one (I) Composition. Such.fixmg.fees
shall not be rccoupable against the a'dvance (aud shall be paid in addition to the
advance). %Lese fixing fees are due bvNovember 29. 2062.

Additionally, Licensee shall account to Owner, bvNovember 29. 2002. for all
rmgtones sold prior to Novembet 1,,2002..Such ringtones are found on
ScheMe8 attached hereto. Such amounts shall not be recoupable against the
advance (andshall be paid in addition to the advance).

Rove)tv: Lfcensee shall pay to Ownera license feels Composition equal to the greater
of(a)"ten.cents ($0 10 UD.) for each downlowlhrtsmnission (reduced to the
.extent thatOwner does not adnnnister IOOYo ofn Compositinn), (b) NYo Ihe
selling price ofeach rindle (reduced to the extent'that Owner does not
administer 100% nfa Gomposiin), or (c) IO'Yo ofthe gross revenues.generaled-
(pmriitud) fiam the.ring lone website. Gryss revenues includeyayment ofay
kind received by Licensee finm advertising found on the nngtone websitc.

Notwithstanding the foregoing, Licensee shall pay to Owuena license fee equal
to SOM (twenty cents) for all ringmties sold prior to November 1,2002.

%bose royalty rates shall not set a piec'edent between Owner and Licensee for .

any futme license a~~emcnts. If tlte.downloads are ruled to be digital
downloads subject to statutory digs dowhload rates and such statutory digital
download rates are higher than this ngieement's ioyaIty rate, the stanitoiy

. dewnload rateswill apply to this agreement on the effective statutory mte dsse,
. ifsuch tlate falls during the Tenn.

Iyayored ¹rsons: 3n the event Licensee agrees to compciisation or consideiation in excess ofthe
conipensation or uonsideration to be paid to Ovrner hereunder, then effective as
.ofthe date ofsuch agreement with any s'uch.licensor, Licensee shall

- immediately pay to Owner the amount equal to such compensation, and this.
. license shail be deemed amended effective as ofthe date ofsuch a~~eat with
any such licensor, to include such more favorable provision. Upon reqbest,
Licensee shall provide Owner with copies'ofall such thhd party agreements.

1.. ASSXt"NAS1XZrY

Owner may assign this license and any of its rjPts heeundcr in whole or in,yart to any person or:
entity which contrnls, which is controlled by, or which is under common control'with Owner.orwhich is

in partnership with Owner and/or to any parent, affiliated er subsidiary company'or corpomtion, or to any
person or entity owning, or acquiring„all ofa substantiai part nfOwner's stock andIEe'assets or which

whom Owner may merge or be merged. Licensee may assign this iliccuse aad auy og its rights and
obligations hereunder in whole or in party to any person or en'nty which contiols, which is controlled by; or...,'
which is under common control with Licensee or to a 'person or entity mvnino or acquiring all ofa
substantial partofLicense& stock andforassets erwhich whom Licensee may merge orbe merged. Any "

assignment by Licensee shall not relieve Licensee of its responsibilities hctaunder.



SAMPLE&

P

Upon tequest, Licensee shall deliver to Owner audio samples ofthe Compositions for the Owner's
review'nd approval- Licensee shall also enable Owner freely and without char e or expense to download

ring tones embodyixtg Owner's Compositions.

ItiGHTS AND OBLIGATIONS

Subject 'to the terms, conditions and limitations herein set forth, to the complete
execution ofthis li~euseP and to the payment of the applicable royalties for the rights granted herein, Owner

hereby grants to'Libelee the following non'-exclusive, limited rightst

(I) To artange aud record, at Licensee's sole expense, up to thirty seconds (90) of.
each Composition foruse solely in connection with the creation of ringtones for mobile telephones/wireless
devices A ".ringtoxte",shall be defined as a monophonic or polyphonic, midi-fde or similar format.version

ofa Composition; which announces an incoming telephone call on a mobile telephone or wireless
communications dev&ce

(ii) To sell downloads of the ringtones by means-ofdigital transmission or other

electronic delivery on»d through Licensee's website or through Licensee's'roprietary internet server on.
.third party websites distributing ringtones, provided that the ringtones are served dirdctly, and only,-'broughthe server'nd no ringtone shall be permanently-stored or archived or offered for sale directly f'rom "

said third party websites without beirig served from and through the s'erver, by which a consuiner oan

download a copy cPf the ringtone such that the.ringtone may b'e embedded in their mobile
teieplione/wireless communications device .

(i@ To perform up to thirty'econds (QO) ofthe'ringtoneofeach Composition in a
"streamed" digital audio'transmission from l.icen'see's website for demonsuation purposes only

(b). The Compositions shall not be offered or provided to consum'ers for uses other than as

ring tones for mobile telephones/wireless communications devices

(c) Any arrangements which Licensee shaH cause to be made of the Composition shall be
made at Licensee's own expense and'shall be created only as the result ofemployment-for-hire, aud such
arrangement shall be a "work made for hire" as such tenn ts used in the United States Copyright Law, and
aH copyrights 'therein and all renewals, extensions and reversfons thereof throughout the world shall be

owned by Company subject to Licensee's use under this agreement. Arrangers shall not be entitled to
authprship credit or status as a collaborator or any remunemtion by way of royalty or othervrise from the
authdrs ofsuch Compositton or from Owner or any ofOwner's designated agents or from any society

representing cornphser/publisher interests.

(d) 'Owner hereby reserves unto itselfhll rights of every'kind aad nature,'ow or hereafter

known except those expressly granted to Licensees herein. For example, this ~oeement does not convey to
Licensee any right to:

(i) . makeany change to the basic melody of the musicofthe Composition;

(ii) use the lyrics ofany &imposition;

Z/~y /IZING



(itz) synchronize any (wmpositiion vvith any audio-visual'sales rizessage or marketing
material (it being understood that during the rin~~ng of the iringtone, the wkefess
device/mobile telephone may liPt up or otherwise notify the user ofthe
incomin;j call);

autitorize the, creation of a recording which deliberately iiniitates the featured and
commercially exploited vocal Performance by an artist ofa Composition;

(v) 'anu'facture„sell or distribute audio phonorecords (other than ringtones) ofthe
Composition{s);

(vi) utilize a soundrecerding andloraudiovimbmaster(s) not owned or separate1ly
.licensed by Licensee (ie, this is not a master use l.icense);

(v xi) 'tjfizethe Composhion(s) or any part'thereoffor advertisirtg Licensee or
promotional purposes in any 'fotm whatsoever; provi'dat;however, that Licettsee-
shall have the right to hjgliilight or othevedse call,attention to Licensor's '

Compositions on l.icensee's website in a manner which wbuld. not ',be construed-
.as advettising Licensor, Li'censor's serviIces or any other third. party;

(wiiii) 'se ofthe names or lionesses ofthe writers lor pf:iform~'of:any of the
Cornpositious (any such use is prohibited, except writer cr«xlits) — however,
Licensee may see'k approval for'the: use ofnameslfikenesses from tike
appropriate third paity{ies');

publiclj perform the t;:ompositions- it ls imperative that Licensee obtain'the
necessu y performing ri~«'s licenses either from Owner via a separate
agreement; cr from Owner s duly authorized performIIngrights; societyfies) or
organization{s)'in the Territory (i e., A%CAP andllor BMl);

(x) use, the stot'y ofthe.Composition, or

(xi) make any other u. e of the Composition not speciificall~y and expressly authorized
. herein..

(e) No Composition shalll be used in any.manner which.could be considered in bad taste'or in
an offensive manner- Li«nsee.shall'not use the-t:otnposiitions in any manner which lirings Owner, any of
the'composets of the Composition.', or any co-pubfisher into publicdisrepbte or whicli reflects advetselly

on the Compositions

Licensee shall remove a ringtone: ofa Composition from Licensee's website wifhin s'i'Yell

(7) business days from receipt ofOwner's written notice.requestmg such removal, ifsuch request is due fo

any type of legal issue relating to the Cenpasition. or a request from the cninIxuer (or representativeofa

composer),owner and(or co-publisher ofa Comp!xsitiion

.4.. TERRA 'OR «

The Licensing Product may only besold within the Licensed terri/ory. We License'd Prixfuct

shall not be downloadable into counuies outside of'he Licensed Territory unless subject to a sefMtate

license from a local copyright society.

Zingy El2802
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5 ACCOUNT TING

(a) TBeLicensee shall keep true and accurate books and records with respect to all'

.»a«;ons pursuant to this licens~ in ~cofdance with generally accepted a~unt ng principim-
" Ljcenscem»t prov1de Owhcr with det ted accoilnting ~atements including the titles ofall duwnloaded .

Compositions, the rxumber ofdownloads per Composition, and the terrJtory {ifapplicable) where the

downloads took pia.cc- Ifany use ofCompositions occurred prior to the Term, then Licensee must pay

Owner for such uses

'ale Licensee shall deliver the accounting statements to the Owner (to the attention of

yp Finance, Th'.P amous M»ic PUblishing Companies, 106M Santa Monica Blvd., Suite N300, Los

Angeles, CA 90'0~ 5) within forty-five (45) days after the end of'each calendar quarter during the Term,

regardless ofwhe&er or n«anyofOwner's Compositions were downloaded during such petjod. Such

amounting statemexit shall be accompanied by full payment ofany amountshown to be due to the Owner

thereon. Checks sb ould-be made payable to: Famous Ivlusic Cor oration tax ID//. 13-069?SO(0L

(c) Without limiting Owner's rights and remedies hereunder, at law or in.equity, (i) past4ue
'paymentsare subJcct to anti tobe accompanied by payment of interest thereon at the prime rate found in,
. the ~aII Street Jotxxnal (o» comparable source) on the due date plus two.peicent (2%) conipounded daily

the date(s) upon which each such paynlent(s) first becaine due until the date(s) upon which each such

payment(s)'is reinjtted- to Owner and (ii) Licensee shall reimburse Owner, within forty five (45) days Irom

~ppt of jts mvoice, for Owner' reasonable attorney's fees and costs arising out of the occurrence ofany
de fan ft event,.including, without limitation,any failure by Licensee to timely render statements and

accqu'nt to Owner ~jth respect to royalties which- accrue to.Owner in connection with Licensee's

exploitation of. its rights pursuant to the app1icab}e provisions hereof.

6.. AIJDlM

The'O~er shall have.the right from time to time but not more than once per calendar year, upon

at least tcn (j0) business days'rior wniten notice to tlie Licensee, to examine and audit the.Licensee's

ks and records.relative to this agreanent, and to make copies or extracts ofrelevant portions theiefmm

Licensee shall'~peia«with Owner's representative(s) to assist them m undeisiandingall such materiaL

~ch statement (avid tbe related accounting period) shall be available forexamination and audit for three

(3)'years after such statement is received.by the Ovuner. Thereafter, the statement will b'e deeined final and
binding. The exam»ation and audit shall take place during normal business hours at the Licensee's .

address as sei forth above, or a such other hddress at which the Licensee's books and records are thea

regularly kept. Such exainination and audit shall be at the Owner's expehse, provided, however, that in the:

t that any such examination and audit reveals an underpayment often peKeat (I0%) or mote for the
.

period(s) audited,. kite Licenseeshail pay the cosi cifsucit exaiiunation and audit. In the event that an audit

by Lim»or disclds~ mund'tinmyalt~s due Ll~of. L~»~MII omptly pay K~or
such discrepancy which is to be accompanied by payment of interest thereoit at the prime rate found in thc
li/afl Street Journal (or a colllparable source) on the due date plus two percent(2/~) compounded daHy

'ioin the date(s) upon which each such payment(s) first became due until the date(s) upon which each sue+
ayinent(s) js remitted.to Ovlllef

ADygRTISING

It is a condition of this license that neith cr the music nor the I ics of Cpm s on are io be

used in an a'dvei tjseinents commcrciah oi in ririted. form without the rior writtett consent ofthe Owner
cificail rovided forherein. Compositions shall not be isolated or positioned in a way

that canb const e as advising orp omotine any produ«or s~ice LMto buy CDS and

jnformatipn regarding the aitjst/label shall not be considered prohibited uses.



3 CREDly

1t js also a condition ofthis license that the.copyxjght notIIce for ea~dkCompositjoii be displayed onjnadvertent failure by .1 jcensee to post such notice shall uot be considered a biea h~cut jfLxeeusee cures such failure wiihin dkree (3) business days ofreceiPt ofwritten noticef om O~er Copyright jufoxukatjonis found on Schedule A. Yoh sho'uld IyontaIct our copubl'ishem to .obtain their pubjjshxxkg credit information (&~„co-publishers not controlled by Owner);

9. Ypn~&TIAN

The time~ rendjtkon ofaccounting stausnents, and the timely paymeut ofauy axuount(s) due or tobecome due hereuxxdnr (whether by way of foked paymeuts or by rkmson ofmjes of the Licensed Product,
is ofthe essence of this afpeemenh Any failure on 0ie part of the Lice@see jio rerkder accounting statementsdlor to make pa~ent'hen due., or'ny other breach ofthis license not cku'ed by the Licensee within+~(30) days fo1lo wing receipt of'written noticed jrorn the Owner, shall coustjuItecause for termhtatjonofthb ferm ofthis 1tcense by the Owner. ju the event ofsuch tern&jnattoa, Own+shall have the nnnnkt toe~rcjse ajj ofjts ri@its and remedj~ jtkcjucljng but not limited to the right tn bring an action forcopyright: jngj gemeut undex the U..S. Copyright Act.

(a)
''aeh Party vtanants and rePresents to the other that it has ice ftjll right. Power; and

authority to enter .ixxto md to Silly perform'his agreement and in tike ease ofthepwaer to grant the nghts:granted to the Ljuexkstm hereunder Each party agrees to indemnify, save and hold harmles'& the dtherpartyporn al} damageS, 1&abkhtkia, COStSk jOSSku Or eXPenSeS: anSing Out OfOr Connoted With any Clajmrduaand,...'action or proceeding by a ljurd Patty which h inconsistent with any of t4e w~~ ties ~d xepxesentatj
made emd which k& ek «Ot .4!ly adjudicated adverse to the indemnitor by a court, arbjnrator or other

'

ofcompetentJhrjsdkctjoa; or (u) settled wjth the indemnitor's consent. Cykvuer s liability to Idcenseejn any mauerrespect»g ie Composition shall. in no event exceed the sums paid to Ovvner, Licensee
wakxants and represents lbat't shall acquire all nglits necessary to operate a rjugtane business Licensee
ajsQ warrants au4 represents that it shall obta lira or secure (and majjstabk darjng the. I'erm) all'ec~ary»d regujred jicenseslcj'earancesconeernjng the portions of Compasjtions not contrail 4 be ypubjjsher. Publisher s controlling.percentages are ljstexl on Schedule A.

(b) Koch Party shall notify the other party promptly ofay c}aim,~on',or proc~in&to.'hjchthe foregoing m«emujty relates, atkd the notified party shall have the nght ti~ paIgjcjpate jn khe
defense thereof by couns 1 of its choice, at its sole cost and expense H&&wever,in the event thataay claimis xnade'hat the Composition intx$nj's'auy other xnusi'cal work (or any other third ~xty ri'pt) the p'shallhave thb rxg am o.b ljg'akjonntp'asskmie control of the defense ofsuchclajm fand any related axjon or.
p'roceedjng) Lice»ee shall'have tjji: xjgjit to hssurne control ofall cjajtr'ks refatedto thee Lji~iM pnxjuct

JVRISIHMFON/LB! AL, FEF'S

This agreement has been entered into in and is to be interpreted jn@xordance with the hv6 of,the State ofCahfonkja- fhis license couslfjtutex the entire agreement betweea theparth:s. aupersed'mg any
and ajj prior oral and/or written agxeemeats, and xxxay not be altered or ~tneaded except by a fuxther written
hgreement signed by both Enuues- Any and all dj imputes with respect to the m'lapretatjon mkdlor
enfpicemcnt of tb~ hc~ ~e'shall be resolved iu, the Federal or State

Courts

sjiuate jxx+s'ug'spount'nd

both parties jxereby subknit to the jurhdjctjon ofsuch Courts for such parjpose. ln &uxy I jtjgatjoa
between the partkes, the prevajlukg pakyslhajl be entitled to recover jts reasonable outside attorneys'ees
and court costs.
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12. NOTICES

A xxy notice required'r permitted to be given pursuant to this agreement shall be given by

register or .
. tered or certified mail (return receipt requested), or by delivery under circumstances permitting

delivery to be verified (e.g, Federal Express) to the parties at their respective addresses set forth above, or

to such addressas a'arty may hereafterdesignate bynotice in like manner. Royalty statements and

nohccs ofchange ot address may be sent by regular mail «nd shall be deemed received when actually

received.

(b) A.ll notices to the Owner shaH be.directed to the attention ofthe Vice president, Legal &
. 13us~ess Affairs, vEIIth a courtesy copy by ordinary mail to Sr. Vice President, Finance & Administration,-

]II'33 Broadway., I I ~Floor. New York,NY 10019. Notices to Licensee shall be directed to:

l3 'HIP PAR FNERSHIP

«pmsly orlmplied, a partnership, jomt v

. between the parties

Elf lRF. At:REEIvIENZ

is agi ee:ment is the entire agreement between Owner and Licensee with respect to the subject

.matter hereof This agreement i«ay be amended only by a 'written instrument executed by both Parties. A

waiver by any party ofany term or condition of this agreement must be in wdtiug aud shall not in a'y

instance be deemed or construed as a waiydr ofsuch term or condition for the future, or any subsequent

breach thereof- I any Part ofthis license is determined to be invalid or uneiforccabie by a couit of

competent jurisdiction or by any'other body liaving the necessary authority, the remainder of thisliceuse

shall rein«in in full farce and effect provided that the part invalidated or deemed uuenforceabib is uot

essential.

PARA&ltAPH HEAMNGS

paragraph headings contained m this License are for convenience only aud 'shall not be'onsideredfor any Purpose in governing; limiting, modifying, construin or effecting the provisions ofthis

License and shall not otherwise be given auy legal effect.

CO NTIIIIENTIALITY

Licensee and Owner agree that all information'contained in th'is license aud /or acquireddu+e

course of business shall be kePt confideiitial. Su'ch. infoiniation shall not be disclosed at any time atcePt to
; the e«teht required by'a court or other tribuu«I hawingjurisdiction or pursuant to ndes and regulatious ofa

government«I body- Notviithstanding the foregoing, the parties acknowledge that'in certain situations,

'uch as where a license contains a favored nations provision, the information contained in the licensemay

have to be di«lgcd

It is a rondition'f the gran4&f this License that the Composition is not tuEII with any visuahofany

mot on picture, television series or other production in which the Compositiuu was used as« cue

. andlor soundtrack composition without the written approval from the owueror licensor of the

appricable production or property, nor shall the composition be used Mth any imag~ subshuthlly.

slmila i- to such production or which uses or portrays «ny of the principal characters or key locations

of that production without the wr'itten approval frbni such owner or licensor of the applicabh

pro uc io-'roduction'n the event that Licensee uses or authorixes'such use of the production without the

wrgten license of the owner or licensor of the production, then Owner will be permitted to terminate
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this License upon giving written notice to Licensee without. repayment os'any monies paid, under thhLicense or o'ther»abBity to the Licensee. Licensee must provide Owner with a copy of any sup lwntten approvaL

Please sign below ifthis Licem&e meets saiith your approval .

«LICENSEE" "OV EIR"-

ess Affaus

B: K.eat - aven:s, Esq.
'I'itle:; VP; Iegal Zc Busin

zingy I L&st



Before the
COPYRIGHT ROYALTY JUDGES

LIBRARY OF CONGRESS
Washington, D.C.

CO Trial
Ex. 13

In the Matter of

Mechanical and Digital Phonorecord Delivery Rate
Adjustment Proceeding

Docket No. 2006-3 CRB DPRA

WITNESS STATEMENT OF RALPH PEER II
ON BEHALF OF NATIONAL MUSIC PUBLISHERS'SSOCIATION, INC.,

THE SONGWRITERS GUILD OF AMERICA AND THE NASHVILLE
SONGWRITERS ASSOCIATION INTERNATIONAL

1. My name is Ralph Peer II and I am Chairman and Chief Execptive

Officer ofPeermusic, Inc., an international group ofmusic publishing companies founded

by my father in 1928 under the name of Southern Music Publishing Company, Inc. I

received a Bachelor's Degree from Stanford University in 1966 and a Masters of

Business Administration from Stanford University's Graduate School ofBusiness in -;,

1968, Since then, I have been working for Peermusic, and have been in the music

publishing business for over 38 years.

2. In addition to my work at Peermusic and its affiliated companies, I

am also an active member of a number ofmusic publishing industry organizations. I am

Vice-President and Director ofboth National Music Publishers'ssociation, Inc.

(''NMPA'*) and The Harry Fox Agency, Inc. ("HFA"). Among many other functions,

NMPA represents the interests and protects the rights ofmusic publishers and, through

them, the songwriters. HFA administers licensing agreements for mechanical rights and

collects mechanical royalties in this country and is an associate member of the Bureau



International de 1'Edition Mecanique, an international organization representing

mechanical rights societies.

3, In addition, I am a lifetime Director and past President of the

Country Music Association. I also served previously as a publisher/director of the

American Society ofComposers, Authors and Publishers ("ASCAP") and as President of

the International Federation ofPopular Music Publishers. I am a former Chairman and

current Vice-President of the Paris-based International Confederation 'ofMusic 'ublishers,and was'honored at the international music Market 1Vll5HM 1998.as "htusiL

Maker of the Year." I am also a former Trustee of the Copyright Society'of the USA ahd,'n
2091, the American Songwriters'all ofFame'aw'arded me with theh music 'ublisher'saward.

4. Based on my extensive experience as a music publisher and in the

music publishing industry, I submit this statement to: (1) explain the role ofthe music

publisher— in particular, the important contributibns~mdsic'puMshers make'to 6e'reationof the song and their critical support ofsongwriters; and (2) emphasize the need

for an increase in the statutory mechanical royalty rate in order to provide songwriters

and their music publishers a fair return on their unique and essential contributions to

music.

Peermusic

5. With over 200 employees and 33 ofEces in 27 different countries,

Peermusic is one ofthe largest independent music publishing'coxhpNies in'hd world'.

By "independent," I mean that Peermusic is not controlled by a copyright user such as a ~

record company.



6; Peermusic has a catalogue ofover 300,000 songs, including such

well-known titles as "You Are My Sunshine," "Georgia On My Mind," "Mambo No.5,"

"Walk Like An Egyptian," "Mellow Yellow" and "You Raise Me Up." Peermusic songs

have been recorded by many internationally-kuown artists such as Elvis Presley, The

Beatles, Frank Sinatra, Nat King Cole, Willie Nelson, Al Jolson, Louis Armstrong, god

Stewart, Celine Dion, Madonna, Whitney Houston, Art Garfunkel, Andrea Bocelli and

the New York Philharmonic. Among the very many familiar and talented songwriters we

have signed over the years are Buddy Holly,.Donovan, the Carter Family, the Rolling

Stones, David Foster, Gavin Rossdale„Stewart Harris and Kitaro.

7. Peermusic has a long and distinguished history in classical music.

Composers whose works are published by Peermusic include David Diamond, Lou

Harrison and Charles Ives, who is now recognized as arguably the most original and

significant American composer of the first halfof the 20"'entury. Our catalog of

classical compositions includes 'The Unanswered Question," Ives'ost famous work

S. Beyond being recorded and distributed worldwide, Peermusic

compositions also have been featured prominently in popular television shows and

movies, including Sex and the City, The Simpsons, The Sopranos, Friends, Y Tu Mama

Tambien, The Life ofDavid Gale, Confessions ofa Dangerous Mind, Moulin Rouge and

0 Brother, 8%ere Art Thou?.

9. On my watch, Peermusic's operations have expanded

corisiderably. For example, during my tenure as CBO, I have extended Peermusic's

operations to nine new territories, including three of5ces in the,Asia-Pacific region. And,

recognizing the importance of the Internet to the promotion and distribution ofmusic, I



established our company's website:in 1995 and, in 1998, I founded Digitalpressure Inc.,

an af51iated company ofPeermusic„ in order to exp16re the'theh-iiifant industry ofdigital

distribution.

The Important.Role ofMusic Publishers i'n the Creation ofcVuslc

10. Music publishers generally:, and Peermusic specifically, play

pivotal roles in the:music industry, starting with the Iirovisidn of a variety of services td

songwriters that are crucial to their professional y'.ow'th quid 'suc'cesh. As I describe in

'detail below, we devote considerable resources to discovering and developing

songwriters,.helping songivriters create and improve thei.r works, promoting and. licensi:ug

their songs, registerjing songs for copyright protection, collecting and distributing

royalties to song writers and, when necessary, taking legal steps to protect the income of

our songwriters and the copyrights of their works.

Discovering Talented Soiqpvriters

11. Since launching the careers of2uaerican icons Jinuiue Rodgei's

alan'„musn,. In 2,00.& alone, Peermusjic signed 2,0 new songwriters.

12,. We nieet talented songvrite'rs in a variety ofways, including (1)

recommendations from our many contacts in the miisic industry, including other

and the Carter Family iri the 1920s, P eerinusic has a long, successful history of

discovering promisirig young songvmi;ters — an important. first step in the creative

proces's ofm

songwriters, managei's and lawyers in the music business; (2) by a songwriter contacting

us directly, in large measure because of the reputation we have developed over the years;

or (3) by using many of the traditional methods used by record companies'ELR

departments, such as scouting live performances ofhp-lmdl-coinin'g b'and's and singer-

songwriters. The Internet has ajlso provided numerous additional forums in which music



is shared and in which talent can be discovered. Thus, we continually search websites

such as myspace.corn and purevolume.corn, as well as artists'eblogs, online radio

stations and music television websites to discover new talent.

13. On very rare occasions, we simply stumble upon a rising star. But

the vast majority ofour songwriterdiscoveries derive Born great expenditures of time

and effort. There is one constant, however: no songwriter signs with us unless at least

one member ofour creative staff is passionate about the songwriter's potential and eager

to help develop his or her career.

'4. We expend considerable time and money on finding new talent and

oAen take risks on unproven songwriters. Publishers like Peermusic frequently sign new

talents at the'earliest stages of their careers. We undertake to develop their talents and

abilities with little certainty as to whether they ultimately will be commercially

successful; In contrast, record companies typically will invest in talent only when their

abilities are obvious and prospects for commercial success are more assured

15. Peermusic played' major role in the commercial breakthrough of

Buddy Holly, one of the founding fathers ofrock 'n roll and just one example ofa talent

passed over by record companies but embraced.by music publishers. Early in 1iis career,

. Holly signed.a contract with Decca Records in Nashville, but Decca refused to release

Holly's.work, including his song "That'l Be The Day." After Decca opted not to.renew

Holly's contract, Holly sought help from a producer, Norman Petty. With Petty's help,

Holly recorded a new demo version of "That'l Be The Day" but, again, the 'record

companies — Roulette Records, Columbia Records, RCA and Atlantic Records — all

passed on the song, and on Holly. Petty then sent Holly's demo tape to the New York



ofGce ofwhat was then Southern Music, wher'e Peermusic executives recognized Holly,'s

potential and, through Petty, signed Holly to a sorrgw'riter agreement. Working on behalf
ofHolly, and believing that 'That'l Be The Day" would one day be a hit, Peermusic

executives forwarded the song to one of their contacts at Coral Records (ironically, a
subsidiary ofDecca). With Peermusic's blessing,"Coral signed Holly and "That'l He 'the

.Day," released under the group name the 'Crickets','ven'tually reached No. 1 on the
charts. Por Holly, the rest is history.

The Music Publisher/Songs riterAgreements'6.

Once a promising songwriter has been discovered, the publisher 'egotiatesan agreement either directly with the songwiiter er, more often, with hisJegaI'epresentativeor manager. Although agreements are occasionally single-song

assigrrments, today they are far more often three-'year term deals, with an option to extend
the tarn for an additional one or two years if the,publisher concludes that the

songwriter"s career is developing well; The re1ationships between songwriters. and their
publishers typically last for many years, aud pubhshers often continue to represent

songwriters long after their record company deals haVe expired and th'ey have been

"dropped" by their record labels.

/17. The allocation ofroyalty revenues under our contracts with

songwriters varies enormously from.songwriter to', sorrgwriter but, nevertheless, it is clear
that the average publisher's share.ofroyalties is deqreasing over time. While in the past
it was common for royalties to be shared'50:50 between songwriters and publishers, 50Ão

has become something ofa floor for songwriters, most ofwhom retain a larger share than

that. In fact, a 75:25 split in favor ofsongwriters has become increasingly prevalerrt and



.songwriters'hares of royalty income now reach as much as 95% of royalty revenue in

some circumstances.

18. The contracts that we sign with songwriters almost always require

that we pay the songwriter a recoupable — but not returnabl'e — advance against future

earnings. A recoupable advance means that once (and if) the songwriter begins to earn

mechanical royalties, those royalties are paid to us until the advance is paid back. The

. advance is often "seed money" and acts as a means ofproviding the songwriters or

'inger-songwriters with an.income during the early stages of their careers in order to

allow them to concentrate on writing and developing their talents. These advances help

ease the considerable financial challenges faced by songwriters and help make

songwriting a more sustainable career choice, particularly since it often takes between

12-18 months for a song to actually earn any revenue, even after it is recorded and

produced. Thus, these advances are critical to the survival of songwriters, particularly at

the earliest stages oftheir careers.

19. The size of the advance, like all other terms ofa songwriter's

agreement with a publisher, is.freely negotiated and the terms vary widely, Not

surprisingly, advances are generally higher when there is perceived to be less risk

asso'ciated with the songwriter, such as when the songwriter is better-known and/or has

already released profitable records in the marketplace. In such cases, our advances are

commonly measured in the hundreds of thousands ofdollars and have in some cases

exceeded $500,000..

20. Despite the risks, we view it as part ofour business to give .

I

substantial advances to promising new songwriters regarding whom the prospects of



success are uncertain to say the least. The size of the advance, as well as the other terms,
depend on our assessment of the talent involved, the songwriter's positioning in the'ndustry,and the specific purposes for which he or she is being signed. Even under these

agreements, our advances are often worth $50,0v0 or more each year. Our advanCes'are'ot

always paid entirely in the form ofcash. Sometimes, depending on the needs of the
songwriter, we provide advances in the form', ofienl foi an apartment, third-party

marketing or a minivan needed for touring. In total, advances have constituted~ af
our total operating costs over the last four years.'ur

Development andSupport of'Our Song ivy'ers'1.

Once Peermusic discovers and signs a songwriter, its work hardly
ends. Peermusic, like all publishers, plays an integral role in the creation of the written

song — the stem cell ofrecorded music. Without the song, there is nothing for a
musician to play or for an artist to perform. without the song, the record industry e)uld
not produce and distribute billions of dollars worth ofmusic each year. Music publishers
make crucial contributions to the creation of songs by collaborating with songwriters to
nurture, support and direct their creative talents and efforts

22. To that end, we have a talented staffof experienced individuals

dedicated to working with songwriters to develop heir songwriting skills. Our creative'rofessionalsare divided into four departments,— pop, Latin, country and classical.

Each of these departments other than Latin has on-staff three or four professionals; Latin
has six stafFprofessionals. Bach ofour songwriters w6rks wi'th a creative team of twoto'hree

individuals from the appropriate departments who review and ofFer constructive
feedback regarding our songwriters'elections.



23. I should explain that songwriters come in different varieties. Th'ere

is the so-called " u"p re songwriter, who only writes songs. There is also the "singer-
77songwriter, who is a recording artist as AH as a songwriter and, as the name.suggests,

own performs the songs she or he writes. And there is the "producer-songwriter "who
in addition to writing songs also per'forms the functions typically ascribed to music

producers, such as selecting and arranging songs, coaching and guiding the performers
and supervising the recording, mixing and mastering processes.. Approximately 45% of
our sonqvriters are singer-songwriters, 45% are prodhcer-songwriters and only 10% are

'ure songwriters.

24. We assist songwriters with developing their writing in many ways
We have built professional quality studios in many ofour offices, including those in Los
Angeles, Nashville and Miami, the U.S. center ofLatin-American music. Bach'studio

costs in excess of$ 100,000'o build and furnish with studio equipment aud more than
$30,000 per year to maintain. Our new siguings work with a publishing team in one of .

our studios to develop their. writiu'g skills and, in the case of singer-songwriters, also their
performance skills. Our publishing teams spend many hours listening to our songwrit'ers'ompositions

and working with them to produce new songs that can eventually be

marketed to record labels and artists.'25.

Our creative support ofclassical music composers involves even

greater investments ofboth time aud resources. The process ofwriting and "editing" a

classical composition typically'takes much longer and involves greater collaboration with

our creative executives than pop or country pieces. In some cases, the process continues

even after the composers have passed away. The music ofCharles Ives, for example, was



in disarray at the time ofhis passing in l954,',and yet we are still engaged in preparing
critical editions ofhis works. Bach pubhshed scor6'represents a multi-year editorial

commitment, involving our working in tandem with musicologists and the Charles Ives

Society, to present the most authoritative edihonk possible — worx that does not easily
.translate into increased income for Peermusic.

26. In addition, we sometimes secure full symphony orchestras or
chamber groups to make master recordings ofclassical compositions. Once created, m'e

lease the masters to third-party labels or release them througn Bigitalpressure. For
L

example, Peermusic financed the creation ofa ma6ter rec'ordmg for an'orchestral work
composed by Richard Wilson. The recording costi alone were &25,000, plus an
additional $7,500 to prepare performance materials. baleen of the CD have been

disappointing, however, leaving the vast majority ofour investment unrecovered. We
nevertheless are pleased that the CD has increasied WiIson's credibility m the industry,
resulting in several additional commissions ofhis work and recognition from

organizations such as the American Symphony Orchestra and Chamber Music America.

27. Publishers also contribute,to thy creative process by suggesting

coliabdrations with other artists and songwriters. Many successful songwriters are part oi
a sorigwriting team. Teams often include two or more collaborators (co-writers) but, in
some genres ofmusic, such as rap or hip hop, teams ofas many as eight to ten

songwriters create individual songs. We have put together successR1 writing teams ofall'izesand for all genres ofmusic.

28. One example ofa collaboration facilitated by Peermusic is Bach%,

a contemporary tropical music group born out ofour hIiami 'o85ce. Bache is a duo
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consisting ofsinger-.songwriters Juliana Barrios and Jorge Luis Chacin. Prior to Bache s
formation, Barrios signed with Peermusic primarily because ofher writing abilities, but
after working with our creative team to record high-quality demos ofher works, an
artistic career also began to take shape. Meanwhile, Chacin, who was discovered by
Peermusic's Venezuelan of6ce, was receiving significant attemtion for his compositions
as well. As Peermusic took steps to secure a recording contract for Barrios, a
representative ofSony Music and two members ofPeermusic's Miami team, Ramon
Arias and Julio Bague, agreed that she might be most marketable as part ofa group.
When Bague suggested that Barrios and Chacin co-write songs, Bache, a name which:
combines the first syllables of their names, was born. Arias and Bague, Bache's
producers, earned a Latin Grammy Award nomination in the Contemporary Tropical.
Category for their work

29. Our myriad investments in songwriters — in the form oftime,
mon8yi human resources aud facilities — are substantial but unfortunately are no
guarantee ofsuccess. I would estimate that only one ofevery ten songwritei3 becomes
successful. Our investments, including the advances we pay songwriters who turn out
not to be commercially successful, are never returnable. But regardless ofsuccess, our
irivestments help to underwrite tlIe culture ofAmerican music.
OurProIuotiorialEfforts on BehalfofOur Sossgvriters arrl TheirSongs

30. Ofcourse, we try our best to ensure our songwriters'ommercial.
success, and our promotion oftheir songs is one of the key ingredients to that success.
Publishers like Peermusic have always been responsible for promoting theirsongwriters'orks

to artists, producers or A&R people at record labels. Some of the world's greatest
songs and recordings are the products ofmarriages arranged by publishers, and
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publishers continue to foster relationships that result iii giteatisuccess and increased sales

of songs and albums.

31. Our promotional role is particularly crucial early in the careers of

singer-songwriters and producer-songwriters, before they have been signed to record

labels. Through our extensive contacts with the record industry, and by supporting gigs

to which AAR people are invited (and, because, ofour reputation, usually attend), we

have been able to introduce many ofour singer soiigwHtets Wd producer-songwriters to

our many contacts in the record industry, thereby facilitating new relationships with

record companies that allow our songwriters to exploit all~ oftheir talents. Por'producer-

songwriters in particular, we help find the best artists for them to work with and seek out

opportunities for them to co-write or co-producd ori existing projects. Por singer-

songwriters; we guide them through the process, ofobtaining their owncontracts wiQi

record companies at the appropriate time. Securing the best opportunities for all ofour

songotriters is a delicate process, requiring signi6cant market knowledge, adequate

understanding ofthe songwriters'areer goals and prospects, and an appreciation for

which songwriters, producers, artists aud record companies wBl work well together.

32. Por example, Peennusic played a crucial role in helping the group

Blondfire secure a record deal. Prior to signing with Peeimusic, BlondBre self-released

an extended play recording ('EP") aud was once featured as independent artist ofthe

week on iTunes. Even though one ofBlondfire's songs, 'WL-Love,'" was one 'of the'ost

downloaded songs by an unsigned artist'in iTunes history, Blondfire could not

obtain a record deal. Blondfire then signed with Peeimusie, cherie creative.executives

decided to hire some notable dance DJs to create a re-mix of the song "L'-L 'Love." The
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song took off in the underground danie scene and was eventually included on several

dance music compilations. Peer's creative team also set Blondfire up. with co-writers and

several well-known artists in Los Angeles, one ofwhich resulted in a song recently

released by multi-platinum artist Jessica Simpson. These successes increased the band's

visibility, which ultimately led — thanks to Peermusic efforts — to a signing of a world-

wide record deal with EMI Records.

33. A particularly crucial aspect of our promotional work is the

creation of demo recordings of our songs. Demo recordings can take anywhere from a

day to six months to prepare, depending on whether 'it is for a specific artist who is

looking for material or if it is being prepared with no particular audience in mind. We

invest thousands ofdollars and many hours of time in creating demo recordings, which

we regard as an integral component ofthe development process, for a number ofreasons.

34. First, because demo recordings own are made available online,

they help to develop a fan base for the artist. Moreover, ifsongwriters did not make

demo recordings, it would be very difficult to bring their works to the attention ofartists,

producers and record companies. Particularly in the case of singer-songwriters, demo

recordings are the accepted way to present a polished and professional act to an industry

audience. In fact,, in some circumstances, demo recordings are of such high quality that

record corn'panies choose not to re-record the songs themselves and instead decide to

negotiate with publishers for an outright fee or an 'over-ride'oyalty for the use of the

master made by the publisher. In these circumstances, demo recordings also provide an

important source ofearly income to songwriters.
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35. Peermusic demo recordings were crucial to the earlydevelopment'f

the career ofDonovan, a now well-known Scottish musician. As a young, unknown

musician, Donovan &equently played at a London pub, where he happened to meet Gaff'tephens,a songwriter af61iated vrith Peer Southern Music. 'Stephens 'took Oonovan tc

the basement studios in Peer'.s aces to record demos that were later seen by producers

ofa TV series, which signed Donovan for an appehrartce. Tke respbns'e td thb

appearance was overwhelmingly positive and, After agreeing'to 5 wiiting contmct with

Peer, Donovan's recordings were signed to a record label! Despite his record deal,

Dodovan later returned to Peermusic's basement s6zdibs tb rdcor'd the Version'of"Catch'he

Wind" that was later released as Donovan's 'bre'akthrough'ingle'.

36.. We do not limit our efforIs to.promoting songs to record

companies. We also. seek out opportunities to license the synchronization rights ("syhch

rights") to our songs. Synch rights involve the use of a recording ofa musical work in

audio-visual form, such as in a motion picture, television pro~ commercial

announcement, computer-based product such as a videogame or CD-ROMs and many

other uses. We have a stafFofapproximately Qve people dedicated to synchronization.

placement, which is a crucial development tool a'nd a maj or part ofour e'ffoits to increase

exposure for songwriters and their works.

37. There have'been many instances in which synchronization

opportunities were essential in drawing the attention ofrecord labels to singer-

songwriters whom had previously been neglected. Por Hmhplb, inch p'lacements'Ne

crucial in spurring the record company SirefWB to take actual steps to market and

promote one of its own bands, The Shys. Until we secur'ed placement's of the group's
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music in two television shows, Sire/VR was making little effort to encourage the group's

development, but after the synch licenses were in place, Sire/WB began helping with

marketing initiatives and made several tour investments.

3:8. In addition, synchronization uses of songs often result in a

resurgence of interest in songs that may have slipped Rom the spotlight, which ultimately

leads to increased sales of the full-length recordings. Illustrative of this are the six songs

we licensed for use in the movie 0 Brother, 8%ere Art Thou?. The songs we licensed

were drawn Gom.a coBection of the earliest songs owned by the Qrm and had received

little exposure in recent decades. That certainly changed with the movie, as the

soundtrack album won four Grammy Awards (including for Album of the Year) in 2001

and sold millions ofcopies in the U.S, alone, making it one of the best-selling country

soundtracks ofail time. In particular, the album renewed life in classic songs, including

"I'm A Man ofConstant Sorry," which had previously been known, only in smaller

Country-music circles, and "Indian War %hoop," which emerged for the first time. As

this example shows, our commitment to our songwriters and their works never ends.

39. In sum, our efforts to discover, develop and promote our

songwriters in the marketplace is a significant — indeed, critical — portion ofour

business. Over a third ofall ofour employees are creative professionals and.our best

estimates are that, excluding overhead expenses, advances and royalty payments,

approximately 40N ofour costs are dedicated to these direct investments in our

songwriters. Our company is critically engaged in the creative process and proud ofthe

contributions that we have made, and are continuing to make, to Amexican music.



Our Administrntion ofOur Songs&rite.'rs'ork.»

40. Music publishers also play vital adm&L"trative roles for'the

songwriter — largely centeri:ng around the copyright in the songs. Our eQorts to protect

the copyrights ofour songwriters are cruci!al to songwriters'isselihoods and., ultimately,

to the health of the music industry. Our efforts in that regard are wide-ranging.

41. As a startjtng point, we register our songwriters works in our

worldwide internal database, with the U.S. Copyrigh't Offict: and with.collecting societies

around the world, a fujnction that Peermusic perf6rmk using trained personnel, soAwark

Peermusic develop ed for the purpose and its publishing network ofwholly-owned

offices. This ensures that our songvniters'orks are licensed through compulsory

licensing scheines, where applicable:, and the national collecting societies,

42. As discussed above, with respect to certain rights that are outside

the scope of corn'pulsory li:cense or societal agreerhents, ive handle Voluntary licensing

transactions throughoirt the world on behalf of sokgvhiters as well. Licensing is a critical

service we provide to songvriiters enjoying all levels of s'ucc'ess' 'orie that requires

considerable skill and experience, particularly in an online age in which new md more

complicated use! for music are emerging every: day.

43. Peermusic has already licensed its compositions for a variety of

deveIopitig uses. For example, a few years ago Peermusic and other music publishers

made an agreement with Musicnotes, Inc., one of the leading sources ofdigital sheet

music on the Internet. Our agreement gr'anted Musicnotes the rights to distribute our

catalog of songs, guaranteed the public's access to high quality print versions ofour

songs, and ensured that our songwriters are appropriately compensated .for their works. ~

We have also granted numerous licenses to use our compositions for ringtones. These
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.licenses have varied according to a variety of factors, including the term, territory
number ofsongs licensed and whether the ringtones are monophonic/polyphonic or
mastertones. Crafbng licensing agreements for these and other uses requires

international reach aud considerable industry knowledge.

44. One ofour most important obligations is, ofcourse, collecting and
auditing royalties that are owed fo songwriters for the manufacture, distribution or
performance oftheir works. Not surprisingly, this too is a substantial undertaking as we7

have thousands.of songs in our catalogue that are earning such royalties; We have
invested in numerous systems and procedures — which in the U.S. are predicated on a
mechanical royalty expressed in terms ofa penny rate — that are designed to monitor the
royalties we receive in order to ensure that our songwriters are earning all to which they
are entitled. Notably, we are also willing to sign administration-only agreements under
which we offer our royalty collection services to the owners ofcopyrights that are not
part of the Peermusic catalogue.

4 . Finally, we also serve'he important function ofprotecting our
45

sorigwriters'orks from inRngement. %'e accomplish this by representing their

mterests in infringement actions, other cases that present important issues ofco 'ghtpyr ~x
law and, ofcourse, proceedings such as this one to estabhsh fair and reasonable royalty
rates. Consolidating these functions in our company exploits economies ofscale and is
far more efficient for the music industry as a whole than having songwriters responsible
foi them individually. Perhaps most important, our ability to provide these services

permits songwriters — who would otherwise have to devote considerable time, energy
and expense to such tasks — 'to concentrate their efforts on their musical careers.

17



46. It is important to note that'ouI;responsibility for thesefunctions'oes

not end when our songwriters sign recording cbn6actk. Licensing, 'admuustration

and copyright protection are services essential to'sorlyvHters throughout their entire

careers. Hven the most successful singer-songwriters oAen'contin'ue to maintainclose'orking

relationships with us after they have.signed record company deals.

The Impact oftheDcgslalEra ozz ourBole as a.Music Publisher

47. Although the novelty and numerousness ofonline offerings make

the publisher's job more complex, we are greatly 4citecl abbut'the po)ential for distal

music to increase'the public's access to our works. Broadly speaking, the role of the

publisher is the same online as it is offiine. Regardless ofhow consumers ultimately

access. our works, we perform the same roles, described above, ofdeveloping the'I

songwriters and their songs and the same administrative functions ofcollecting and

administering the royalties generated from the sale or use ofour songwriters'opyrights.

48. The Internet has, ofcourse, helped publishers in th'eir promotional

efforts, and we are taking full advantage of the new technologies. Our efforts in this area

are handled by our online division, Peermusic Qnline, which has three areas of focus.

The first is running peermusic.corn and our other websites (peerclassical.corn,

peercommercialmusic.corn, Iatmo.peermusic.corn, etc.) that we use to n|arket and

promote our company, our songs and our songwriters. The second is operating our

corporate intranet for internal 'communications. The third is runningdigitalpressure.corn,'ur

company's digital music aggregation and distribution division. In addition to

facilitating the sale ofmaster recordings, some ofwhich are owned by Peermusic,

digitalpressure is also beginning to provide web development and'otBer technology
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services to our writers and taking an active role in the online marketing and promotion of
our artists.

49..In'ddition to these uses of technology, Peermusic has a number of
staffmembers who promote our songs to advertising agencies by sending emails

attaching music files or enclosing links to websites where music can be heard. Finally
and as discussed above, we also assist our songwriters in their efforts to build their own

online presence and, as such, continue to play a proactive role in the online promotion of
their songs..

The Needfor Xnereased3IeehaniealRoyalty Rates

50. Providing the above-described services, and providing them well,
is an expensive endeavor. Although the costs ofour talent-scouting efforts, equipment,

outstanding staffand, indeed; our talent, continue to go up, our mechanical royalties have
been declining as a percentage ofour total domestic income in recent years.

51. The increased mechanical rates that NMPA and the songwriters

propose would help to stem the decline in mechanical royalty revenues. The proposed
rates — an increase in the penny rate for physical product, a larger increase for

permanent downloads and a three-tier structure for subscription services and ringtones—
are all necessary for publishers such as Peermusic to continue their critical role in the

creation ofnew music.

'2. As I understand it; other witnesses will discuss the specifics of the

rate proposal in more detail. However, a few observations are in order.

a. First, the rates for both physical product and permanent downloads

should continue to be expressed as a penny rate. The penny rate has been
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in effect for physical product Since the adoption ofthe compulsory license.

There is no reason to abandon it aud switch to a percentage ofreverlue or

other structure at this time.

. b. Second, as the proposal provides, digital rates should be higher

than physical rates because of the increased value to consumers Som

digital music, including consumed ability th p6rc6ase singles instead of

albums, the increased portability ofdigital music, 24-liour access to digital l

music services and many others.

c. Third; although a penny'rate is appropriate for physical and

permanent downloads, a niore flexible'rate stiucture is required for limited

downloads and interactive streamin'g bbcahse'of the'evolving nature df the 'usinessmodels employed by tiiese music 'services. The market already

includes a variety ofmodels for 'revenue generation — subscription based,

advertising based, mixtures ofbeth — hnd'tlLer models will no doub't

evolve. This makes it particularly important to adopt for the years covered

by this proceeding a rate structur'e that can appropriately comyensate the

creatprs pfmusic regardless ofthe revenue'eneration mpdel pf the pglin

music service.

53. The increases in rates are,necessary because our mechanical

royalties have been — and continue to be — depressed by a number of factors.

54. First, mechanical royalties attributable to the sale ofphysical
0

product, that is, CDs, have been declining in recent years as CD sales have continued to

decline. This is a very different position 5am the o6e ih which niusic publishers found
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themselves in 1997 when we negotiated the current rates for mechanical royalties. Then,

CD sales had been rising signifi'cantly for a number ofyears, and music publishers

accepted relatively low rates for physical product under the assumption that they would

nevertheless earn adequate mechanical royalty income &om a higher volume of sales.

55. Second, the mechanical royalties we receive are further depressed

by prevailing controlled composition clauses in contracts between record companies and

songwriters. A "controlled composition" clause is a contractual device used by a record

company to require a singer-songwriter oi producer-songwriter to accept a mechanical

royalty that is lower than what would be payable under the statutory mechanical royalty

rate. These clauses were used in a limited way beginning in the mid-1960s but became

prevalent in record company contracts after the royalty rate was increased to four cents in

the 1980s. The clauses have become very sophisticated and broad in their reach and

appear in various forms, including the following:

a. Freezing the base royalty rate under th'e contract to the statutory

rate in existence at a fixed point in time, such as the joint ofdelivery of

the master, its manufacture or its first sale. This has the effect ofdenying

the copyright owner the benefits ofany periodic future increases in the

mechanical rate that would otherwise apply to records made and

distributed in future years when the higher rates talce effect.

b. Requiring that payment be made at a mere percentage of the base

rate, often 75%.
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c. Setting a maximum total ~roy'alp~~ rafe, 6fteh ten times the controlled

composition rate for albums. This means that,; even ifan album c6ntains

fifteen tracks, the composer receive( payment only for ten.

d. Requiring that royalties paid on coritrolled compositions, and

perhaps also artists" royalties, be reduced by amounts required to be paid

in excess of the controlled rate on non-controlled compositions.

56. Regardless of the form they t'ake, however', controlled composition

clauses result in songwriters receiving even less than what they would under the already

low statutory rate on all of their songs that are piodJiceH. Major i'ecord companies

invariably insi. t on such clauses in their artist and producer contracts. Their leverage is

such that in practice it is almost impossible for artists or pr'oducers to obtain recording

contracts that do not contain such clauses.

,57, The folio wing example illustrates the effect of'ontrolled

composition clauses on the mechanical royalties that songwriters and publishers rekei0e.

In 2003, we signed Coma Boyz, a developing songvniting/production partnership

between Pierre Medor and Dwayne Nesmith. In February 2005, Omarion, a recorcling

artist, released "0," his first solo album with Sony R.ecords. Peermusic, Medor and

Nesmith together own a 50% interest in two soiig's oia the albuin aiad, at the time of th6

album's release,, the statutory rate was $0.085, If they were paid the statutory rate, 'theh

the total mechanical royalties paid to Peermusic and the 'songwriters f'or their 50%

interest in both songs would be )+g per album„But undei the controlled composition

clauses that Sony Records insisted on including, the total mechanical royalties are

significantly less. In pari cular, the agreeinent provides for,a rate equal to gg of tliie
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statutory rate M~& and a K%I~ album cap, which ensures that Sony pays no more

than~ cents per album, regardless of the fact that the album actually includes 13

songs. (At the statutory rate, 13 songs would amount to $ 1.10) Because the album

happens to include some non-controlled songs that capture most of the~ cents

available, Peermusic, Medor and Nesmith together receive a total of only RR~ for

their 50% interest in both songs, approximately~ of the current statutory rate.

58. Only the most successful singer-songwriters are ever able to

negotiate agreements without controlled composition clauses, while the vast majority of

singer-songwriters, who have much less bargaining power, have no choice but to accept

them — or forego any contract with the record company at all. Most music publishers

are in the same, difficult position. Thus, in a world with controlled composition clauses,

the royalty set by the Copyright Royalty Judges is no more than a ceiling against which

record companies and licensees use their power to negotiate lower mechanical rates.

59. It is important to note that controlled composition clauses have

contributed significantly to what I believe to be a particularly unfortunate trend: the

declining number ofpure songwriters. Although singer-songwriters continue to create

wonderful music, pure songwriters have also produced popular, high-quality

compositions that were often diferent in kind than those produced by singer-songwriters,

who often have very different talents. Knowing that they can obtain controlled

composition clauses from those artists or producers who are signed to them, record

companies have contributed to the decline in the number ofpure songwriters by using

these clauses to penalize artists and producers who use "outside material" and thus

disincentivize the use of songs composed by pure songwriters. In recent years, fewer and
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fewer pure songwriters have been able to make an adequate living Gom songwritirig and

several pure songwriters signed to Peerinusic 'have found themselves unable to support

themselves on the revenues &om their written, co&p6sibo& alone. Fr'ankly,'I doubt that a

songwriter even as great as Hoagy Carmichael could make a living were he to start

songwriting today. An increased mechanical rate would help halt this unfortunate tren'd

60. The current mechamcal royalty rate is particularly unjustifiable in'ightof the fact that our initial investments in songwriters are often much riskier than

record companies'ayments ofmechanical royalties. We invest in songwriters early in

their careers, when their prospects for success are 'uncertain,'while record companies ar'

required to pay mechanical royalties for only that precise number o'frecords needed to
I

satisfy their assessment of the market's immediate deinand, which is oReri informed by

considerable recent infoimation. It makes no economic sbnsb for their'mechanical

royalty to be low in light ofour much riskier mvestmWts

61. The statutory rate should'e raised for the additional reason that .

the share of total licensing fees that copyright owners receive on any given song is

smaller under the mechanical license than what thd market wbuld likely provide therh ixi

Gee negotiations. Notably, under most ifnot all of the film, television and commercial

synchronization licenses we 5equently (and freely) negotiate, we routinely receive halfof

the total licensing fees, with the other halfgoing to the owner of the master recording.

Yet, under the statutory mechariical royalty, we deceive nothing close to an equal share of

licensing revenue.

.62. Relatedly, it is important to note that Congress has expressed its.

view that copyright owners should receive a greater'share of total'royalty fees than they'4



do under the mechanical license. In setting terms.under the Audio Home Re'cording Act

of 1992, which provides for royalties on digital recording devices and media, Congress

required that the copyright owner receive one-third of the total royalties for blank tape

recordings and the master recording owner receive two-thirds. One-third of the total

royalties, which Congress found appropriate, is much more than what copyright owners

receive under the statutory rate.

63. It is clear, therefore, that the royalty earnings ofsongwriters and

publishers are depressed by the statutory royalty. Under the existing mechanical royalty

regime, copyright owners earn nothing close fo the 30-50% oftotal. content fees that are

available to us in other settings.

64. In light of these current economic realities, I am convinced that

increases in the mechanical rates for physical.and digital music products are essential to

ensuring that songwriters continue to have an adequate incentive to produce great music

aud publishers have the ability to provide songwriters with the services that are necessary

to the process ofmaking great new songs.
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Pdn Tone License A reement "License"'.

General Teims:

License Date: March 3, 2006

I;ircnsor. Peer'music III, Ltd. (on behalf ol itself and its affiliates)
5358 Melrose Ave, Suite 400
Los Angeles, CA 90038
Attn: Elias Andrade

Licensee: Wireless Developer Agency
28 15 z4orthwind Drive, Suite 200
Lansing, MI 48823
Attn Konstantin Zslgo

Com'position(s): All musical.compositions listed on Schedule A (attached hereto and
incorporated herein by reference) ("Compositions"). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring tones (the "Recordings" as ..
further defined in Section'2 below), and that Licensee will supply
Licensor from time to time with a list ofproposed musical compositions
to be added to Schedule A, subject to Licensor's approval.

Purpose ofLicense'icensee intends to offer flic Recordings that will be created from the
.Compositions to third party wireless subscribers Except as expressly
provided herein, no rights to the Compositions or the Recordings will be
granted to any third party including but not limited to wireless
subscribers or'service providers. This license does not cover so-called
"Ringback" services

Each Rec'ording'as permitted hereunder shall not exceed thirty (30)
seconds.

Non-Precedential: lt is understood that the terms outlined in this agreement are deemed to
be non-precedential.

Advance; Licensee shall pay to Licensor, upon execution of this Agreement but no
later than March 28, 2006, Licensor's pro-rata share ofTwo Thousa'nd
Pive Hundred Dollars ($2500.00) ns of the date ofexecution of this
Agreement by Licensee in full payment, which said amount shall be
credited as a non-refundab}e, but fully-recoupable advance against the
royalty rates for each Recording ofa Composition sold as provided
below. This Agreement shall not b'e deemed effective, and no rights or
liccnscs shall bc extended to Licensee hereunder, until I icensor's receipt
of the execution payment specified above.
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Royafty: For Polyphonic and Monophonic i40DI ringtones:

(a) an amount equal to Licensor's pro inta share of twelve (I2%) percent
ofthe adverlised selling price ofeach confirmed completed
transmission, download or other delivery ofan operable Recording
(as defined below) to a constImer end-user, except as contemplated
in Section.2(d) ("Recording Sold+ with a minimum royalty for each
Recording Sold often (US$0.10) cents;

For MasteiTonesi

(a) An amount equal to Licensor's pro rata share twelve (12%) percent
. of the advertised selling price ofeach confirmed completed

transmission, download or other delivery ofan operable Recording
gas defined below) to a consumer end-user, eicept as'ontemplated
in Section 2(d) ("Recording Sold"), with a minimum toyalty for each
Recording Sold of fourteen and one half(US$0.145) cents.

Most Favored
Nations: Ifat any time during the Teiin.hereof, Licensee pays any myalty and/or .

other sums, or offers any otlier financial temis, for the same or equivalent
rights as granted heiein to any other publisher, administrator or owner of
musical compositions, or to any agent ofthe same (including any music
industxy'ights society), that is greater or mere beneficial 5nanciaI terms

. or Royalty.terms as specified above, Licensee shall pay such royalty and
of&r such other financial terms.to Licensor retioactively to the accouht
period during which such higher royalty anti other sum(s) are accounted
tosuch other publisher, administrator or owner.

Territory:

Term

U.SA, and its territories ("Territo~

One (1) year from thc date hereof,("Term"). Commencing on or about
thirty (30) days prior to the end ofthe Term; the parties shall engage in
good faith negotiations to renew the Term for additional one (1) 'year
periods.

2. GiantofRiahts

Licensor giants to Licensee the non-exclusive right, privilege and license; durihg the Term and
throughout tlie Territory:

(a)'o create, or cause to be created, Monophonic and Polyphonic MIDI recordings ofthe
Comp'ositions as well as MasterTone recordings, which incorporate a xucording ofan artist'andfor'andperforming the Compositions, in WAV, MP3 or similar downloadable and transmittable
format ("Recordings");

(b) to reproduce the Recordings onto Licensee's computer seiver(s) solely'for its internal business
pufpos~

(c) to distribute; deliver and transmit the Recordings over the Ihteinet (or a'ny sbccessor'lobal'omputernetwork) or over a regional wireless transmission networ'k (e.g., Shoit Messa'ge SeJvice
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or Wireless Application Protocol) for transfer onto consumers'ndividual telecommunications
devices solely for such consumers'ersonal use;

{d) to promote Licensee's rutg tone service and Compositions on its website by using segments of
the Recordmgs not to exceed fifteen (IS) seconds.

Except as otherwise provided in clause '(d) immediately above, no right is granted to Licensee
hereunder to use the Recordings, music or the lyrics ofany Composition in connection with any
advertisement, commercial or in any printed form, including b'ut not limited to isolating or
positioning a Recording in a way that could be construed as advertising or promoting any product
or service, including any pruinotion ofLicensees products or services. It.is understood.that
Licensee shall be solely responsible for securing and paying for any necessary public
performance licepses required in the TerritoJy in connection with its ring-tone service All rights
not specifically granted herein aiu reserved by Licensor.

In the event that Licensor shall request that Licensee cease exploiting any Comp'osition pursuant
to the rights granted hereu'nder prior to the expiration of.the Texm, Licensee shall do so as soon as
practicable aqer .=eeiving notice ofsuch request.

3. Kovaltv and Rovaltv Accouutinas:

(a) In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified herein.

(b) Licensee shall render to Licensor true'and detailed accounting statements, in hard .

copy, electronic or digital format, ofall royalties payable hereunder no Jess often
than fortyfive (45) days foJlowing the end'feach calendar quarter ofthe Term.

. (Please send tn the'attention of: Leticia Maldona'do) The stat'ements ihall
report all royalty bearing transactions on a Composition-by-Composition and
country-by-country basis, induding but not limited to repoiting oo.each
Composition by title, songwriter. the number oftransmissions, downloads or
deliveries ofsuch Composition and the resultant royalty payable hereunder.
Each accounting statement shall be accompanied by.payment to Licensor ofall
royalties due.

(c)

(d)

All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars Each conversion from another currency for the
purpose ofcomputing such payments shall be calculated at tbe rate ofexchange,
as published by the Wall Street Journal for major territory currencies, in effect oii
the date the statement concerned is rendered.

i

Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation ofthe Compositions, including but
not limited to, all information needed tn compute and verify the amounts payable
to Licensor hereunder Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may snake such an
examination for a particular„statement only once. Upon no Jess than thirty (30)
days notice, Licensor may conduct such audit only during Licensee's normal
business hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an
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underpayment ofainounts due in excess oftcn'percent'(10%); then'Licensee shall
ptomptlypay any amounts owed, plus the teasbnaSle cbsts'ofsbch 'audit or'xaminationpromptly aflur Licensor's submission 'oMocuiuented costs'.

Teiminationi

(a) Either party may terminate the License by giving tite other patty notice Ifsuch .

party fails to perform any of its obligations under this Licerise for any reason and
such failure has not.been remedied within thirty '(30) days after such party'
receipt ofwritten notice ofsuch failuie.

(b) . This License will terminate automatically, without notice. idany ofthe following
occulsi

Licensee is dissolved or its assets are liquidated, or ifLicensee becomes
insolvent.

(ii) A bankruptcy proceeding, for r'eorganization or for other reliefSein.the
clahns ofcicditois, orany similar proceeding, takes place with respect to
Licensee or its assets.

(c) A termination ofthe License under this Sectional 4 Will nlot liinit br. aff'ect'anyI of'icensor'sother rights.

(d) Upon the expiration or termination ofthe Term,'ll bfLiceiisee's rights hereUnder
shall terminate Licensee shaO, at L'icensor',s ditectibn, delete, or cause to be .

deleted, the Recordings from any database or computer:server which might be
used to transmit, deliver or otherwise distribute, the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever ofthe Compositions
or tbe Recordings. Licensee shall destroy all exlstiiig cdpi& of0ie Recordings
and furnish to Licensor an affidavit ofdestrnctibn Aithiti thhty(30)idays affer the
end ofthe Term.

5. Notices

-All notices under this License will be in writing and will be, given by registered or certifiIedmail,'eturn

receipt requested, at the respective addresses shown above or such other addiess as either
party shall designate. Notices shall be deemed given when tnailed, accept t1let s notice dfchhng6
ofaddress shall be efFective only from the date of itsreceipt.':

Warranties. Reoresentatious. and Indemnities:

(a)
a

Licensor represents, warrants and agrees that it has the full right; power and
authority to enter into this License with resPect to its.interest in en@It

Composition as set forth in Schedule "A" and as Licensor nbtifiis Licensee with
respect to any additional Compositions licensed hereunder, and to giant to
Licensee all the rights heieunder and that n6 nse by Licensee of the
Compositions as authorized in this agreement shall violate any r'ight'fa'ny third.
party.
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(b) Licensee warrants, represents. and agrees as follows:

J.icensee's principal place ofbusiness is located within the United States.
ofAmerica.
Licensee shall take all steps, ifreasonably and commercially available, to
secure and maintain protection of the Recordings, by way ofencryption
or otherwise, as permitted pursuant to copyright and equivalent or similar
laws throughout the Territory.

(c) Bach party hereunder.will hold the other party, its successors, assigns, agents and
licensees, free and harmless from and against any and aH claims, demands, damages,
expenses, losses or costs (including reasonable attorney's fees and costs), or any sums
paid in settlement, arising out ofor incurred as a direct result ofany actual. breach of

. the representations, warranties, agreements and undextakings ofor by the party
concerned. Licensor's liability shall be limited to the amounts received hereunder

7 Miscellarieous:

(a) This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensee may.assign this Agreement
and'any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under common control with .

Licensee or to any person.or entity owning or acquiring all or a majority of
Licensee s stock and/or assets or with whom such party may merge or be
tnerged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor ofsuch assignment at least five (5) business days prior to the effective
date ofsuch assignment.

(b)'o designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party cancerned

(c) This License contains the entire understanding of the parties and cannot be
changed, amended or. terminated except by an instrument signed by an officer or
other authorized representative ofeach party. A waiver ofany provision of this
1 icense will not waivethat provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be.
cumulative and none of them shall be in limitation ofany other remedy, right, or
obligation ofeither party.

(d) This License shall obly be construed in accordance with the substantive and
proceduml laws ofthe State ofNew York applicable to agreements entered'nto
and wholly to be performed therein. New York Courts shall have exclusive
jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court ofthe State ofNew York,
County of14ew York, or to the United States District.Court for the Sodtheru
District ofNew York; the parties hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such court(s). The relationship of the parties is that ofindependent
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contractors and nothing in this License sHall Wnder either ~partJJ a5 agent ofthe
other.

(c) Thc provisions ofSections 6 and 7 shall survive the termination ofthis
agreement.

(f) 'his License +rill not become effective until executed and.delivered by Licensor
and Licensee.

'Peermnsic Ill, Ltd. (Licensor)

"By:
Bliss Xndrade
Director ofCopyright dt Licensing

QirelessVeveloper, Inc. (Licensee),

.,: Wj(.'~
Konsnmtin J. gQgo
President
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LICENSED TERRITORY USA

SCHEDULR "A"

Polyphonic and.Mastertone use

. Composition Name I MIriter: Percentage Contro/led:.
CATCH THE WIND by Donovan Leltch 100%

Initial: & I gM.
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Rin one License A cement "License"

License Date

Licensor.

1" day of October ZOOS

Peermusic ( Ijccnsor'g
5358 Melrose Ave.
Los Angeles, CA 90038

Licensee: Xnfospace Mobile, Inc. ("Licensee")
10960 Wilshire Blvd 8th Hoor
Los Angeles, CA 90024

Compositions: All musical compositions listed on Schedule A (attached hereto and
incorporated by reference) ("Compositions") Licensor acknowIedges that
Licensee may intend to use additional compositions Rom time to time as ring
tones anA ~+ .~g sup y ns Qgnztima to+smD rrnfh a ~Is x of
proposed musical compositions to bc added to'chedule A, subject to
Licensor's approval.

No nse ofany Coxnposition asp~ hereunder shall exceed ZERO
minut'es and forty-five ( 45) seconds

Royalty (a) Mechanical rights fce: The greater ofthe following i) the then current .

statutory xate (cuxrcutly $0 085). orh) US$00 10 for each successfully 'eliveredRecording (as defined below) to a consumer end-user Licensee, or
ni) '[ten percent {10/o)J ofatI xevenue caxned and/or received by Licensee
Rom aH forms ofexploitation ofthe Compositions authorized, permitted or
sublicensed by Licensee (including, but not limited to, any aud aH advertising

. revenue earned by Licenscc &om any web site controlled by Licensee and
upon which the Recordings axe featured) (. Royalty")-

{b) Performance rights feei The greater ofthe following: i) US$00.02 for each
successfizily delivered Recording (as defined below) to a consumer end-user
Licensee, or ii) [two percent (2/r)J ofaII revenue caxned and/or received by
Licensee &om all forms ofexploitation ofthe Compositions authorized,
permitted or sublicenscd by Licensee

With respect to any co-published Compositions, the Royalty specified herein
shall be pro-xuted Each tzaxxsmission, download or upload ofa Recording for
which a Royalty is payable sM1 contain no more than one (1) Composition

Advance- [INX'ENTIONALLY DELETED]

Most Favored
Nations: e during the Term hereof„Licensee pays any royalty for the same

or equivalent rights as granted herein to any other publisher, adnzinistzator or
owner ofmusical compositions, or to any agent ofthe same (including any
music industzy rights society), that is greater ormore beneficial tbau the
Royalty specified above, Licensee shall pay such royalty retroactively to the
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accountperiod during which suchhigher royalty is accctuxxtcd to suclxother'ublisher,achuiuistrator or owxxer.

Temtory: United States PI'aritory*')

Telm:

grynt ofRiuhts: Solely with respect to LicecNors Suctional ownership;mterest in each
Composihon (as specISed on Schedule A hereto), Licensor grants to Licensee the non-
exclusive right, privilege aud Hceuse, during the Tenn and throughout the Tecritoxy. (a) to

riugtone sound recordings ofthe xuusic. but notany lyxics, ofthe Compositlous in .

MIDI, WAV or similar downtoadabIe and trsusmituxbI6 digital 'data foxxuats'Rccoidiags");
(b) to xepxoduce theRcccudhxgs onto Licensee's ccauputer server(s) solely fo'r its internal
business purposes aud &r subsecyxeut cKstxilartiou to consumer en~exs; (c) to chstxibute,
dcHvcraud txauscnit,audtopermitthe appxcxved subliccasee(s) to deliver, distxibutu aud
txausxuit, the Recordmgs overthe~ (or anysu~global computer network) or over
a rcsiosal wireless txaasmhsion neLwodc (e.g., SMS orWAP) Sor~ onto cons'umers
-individual telecommunicatiaas devices solely Ibr such eousumexs'ersonal'~ (d)'to 'romoteaud advertise (solely'on the web site porn'which the Recordings will be made 'vailablefordelivecyto end-users) Licensee's xingtoue scxviceusing segments ot the
Recoxdiugs not to exceed &xty-Sve(45) seconds; aucl (e) to pubMy pmfoxm portions ofup to ~

foxty-Sve (45) seconds ofnon-cimmatio reuditipns ofthe Giunpositxous hste'd ou Schedule A
for the purposes of„i) creating, distxxlnting and tiansmxtfiug Recoxdiugs foruse on wueless
devices, ii) providingproxuotloual previews ofsuch Reeoxchnpp incident to sale,'ud iu)'layiugsuch Recordings on the applicable cud us&'s uixceIW devil. Licensee shall cerise to

. paypublid perfoxxuance hceuse feesdirectIy to,LicensorpNxmptly upon. the execution of&tore.,
agxecmcmts with each ofBMI. ASCAFaud SESAC &r the same ofequivalent pexfoxxuq'uce
rights granted by.Lxceu'sor underthis.License. Hxcept as otherwise provided herem,'no xight is i

granted to Licensee hexeuudcr to use the music,or the lyxics ofany Compusition in coutxection
with anyadvertisement, commercial.or in auyprinted foxxu, iuctndiug but limits'd to isolating.
orpositioning a Rccxxrdmg in away that cauld be ccxustxued as advcsCising ca. pxumohxxgany'rcdxxctor service, including any promotion ofLiceusee's produds'cxr sluices. 'otwithstandingthe forego7ug, direct links to web sites sd5ug RecoxxHugs embodying the
Compositious or direct links to web pages providing infoxxuation on the songwxitexs.aud.
perfoxmiug artists ofthe Compositions shall no't be deemed a prohibited use hereunder. AH .".

xights not speci6cally granted herein axi reserved by LieeuSor.

2. Licensee Obliaations:

(a) Licensee agrees to comply with any and aH restrictions icomxxumicated to Liccniee by
Licensor rdatiag toTemtoxy, nameaud lilxcucus,'usexustxiclioas aud any othe'r
restrictions to which Licensor may be coutxactusHy'ound.: No.'brune. likeness'or
biographical xights axe Ipmnted to theLicexseeexcept for the use ofthe muue(s):ofthe

. vnitcx(s) for creditpurposes.

Iu the event that Licensor shaH request'thati Licensee cease exploiting aay
Composition pursuaat to the.rights~ hereunder pxior to the expixation ofthe
Term. Licensee shall do so as soon as pxacticah1e aSer receiving notice ofsuch,
rectuest.

3. Rovaltv aud Rovaltv Accountiuasc
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(a) In consideration for the rights granted herein, Licensee shaH pay to Licensor royalties
at the Royalty spcci6cd herein.

(b) 'ic'ensee shall xender to Licensor txuc aod dctaiIed accounting statements, iu electroxnc
or digital format. ofaH royalties payable hereunderno less o8en than forty-Sve (453
days foHowing the end ofeach calendar quarter ofthe Texm. The statements shall
report all royalty beaxing txansactions on a Composition-by-Composition ba'sis
including but not limited to reporting on each Composition by title, songwxiter, the
number oftrausmissions, downloads or.deliveries ofsuch Compositiou;and the
resultant royalty payable hereunder. Each accounting statement shall be accompanied
by payinent to Licensor ofaH royalties due.

(o) AH payments to Licensor shaH be computed and xemitted in United States dollars

(d) Licensee shaH maintain accurate aud complete records and accounting books with
regard to the Hcensmg and exploitation ofthe Compositions, includmg butnot limited
to, aII Infox~onweeded to compute and verifythe amounts payabie to Licensor
hereunder. Licensor xnay', at its own expense, audit. such records aud books no more
.than one time per calendar year. Licensor may make such au examination for a'axticularstatement only once Upon 'no less than ttuxty (30) days notice, Licensor
may conduct such audit only during Licensee's normal business hours, and,only at the
place where Licensee keeps such recoxds aud books to be examined. In the event that
auy such exaxniuatian or audit reveals an undexpayxnent ofamounts due in excess of

, ten percent (10%) then Licensee shaH proxuptly'pay any'mounts owed, plus the
reasonable costs of'such audit or cxaminationpromptly aQer Licensor's submission of
documented costs

Termination:

- (a) Licensor mayte~ this License by giving Licensee notice Ia any of tbc foHowing
circumstances:

Licensor or Licensee &iis to perform any of its obHgations under this License
for any reason (including impossibility ofperformance) and such Iaiture has
not been remedied to Licensor's satisfaction within thirty (30) days after .

Licensee's receipt ofwxittcn notice ofsuch &iIuxe

(ii) Licensee attempts to assign any ofits xights under this License without
Licensor's prior written consent;or ifany ofthose xights succeeds to any other
person or entity by operation of law.

lfthe control or ownership ofLicensee or any ofLicensee's capitol stock
vcsts, directly or indirectIy, in any person or entity, except the persons or
entities who actually own Licensee's capitol. stock as of the date ofthis
License, without Licensor's prior written consent.

(b) This License will terminate automaticaHy, without notice, ifany ofthe foHowing
occurs:

. INSPI Pecrmusic

(i) Licensee is dissolved or its assets are liquidated, or ifLicensee becomes
insolvent.



(ii} Abauhxuptcy procecduxg, for xcorg ~i~&nn or for other reheffixnnthe
claims ofci~ors, or any similar pxcceedmg, tween place with respect to
Licensee or its assets

(c) At~iiistlon ofthe License under this Sections wiH not liniitor afiictauy cif
Licensor's other xigbts.

(d) ... Upon the nxpixationor termtuatlan ofthbTetm, & ofLidenstee's tightshereunder'hall

vexnnnate. Licensa: sMl delete, or'nise to be deleted, the Recoxdnxgs &ma any
databaseor computer server whichmightbe used totxausmit, deNveror otheiwhe
distxibxxtethe Recoxdiutp to any consumkr eelWxker, ltd Licdxsed sMl mahe no 'furtheruse whatsoever ofthe Coxupositions'br IxeRoxndiugs. Licensee shall destxoy.
nH existing copies ofthe Recciduxgs aud fiunish to Liceusar an a6idavit afdestruexion

fifieen (15) days afier the eud ofthe SexmL

5.

.6.

Nofices: h8 notices nndea'ttus License will be id ~and~wBl belpyctx b9 rcglstetied or "
cornified mail, xetnxnxeceipt xxxlnested, afthe respective addresses shawn above os such olher,
address as eitherpaxty sM1 designate. Notices shaU.he dleemhlg1vext when mailed,~i.
that amrtice ofchange ofaddxess shall be eFectike ohly Smy the Hat6 ofits n6p@t

Waxxanties. Reoxesentatieees. and Eademnrhes

(a) Liceasor represents, waxxantsaud agrees as &Hows (with respecttn itsrespective'incbesal

interests in the Compcsitious d'escribed ixx Schedde A) that ithas8e fidl '

right, po~ier and authority to enterh~ this License and to grant to Licensee aI the
rights hereunder on the terms and conditions set &xth h~w.

(b)
" Licenseevi~ represents and agrees n's &Ho&m

. (i) Licensee.'s pxiucipal place ofbushxess is lccatedwithinth- United States of
. America.

(ii) Licensee shall trackand maintainrect ofthe counfnes inwhich'oxxxdingsaxe downloaded, txausxxutted, dehvexed orotherwise mstxibutetL

(iii) Licensee shall take all steps, ifreasonably and commercially available, to
secuxe and maintain protection ofthe Composihous, by way ofeucxyption or .

otherwise, as pexmitted pursuant to copyright and equivalent or similar laws
throughout the Texxitoxy.

(iv) Uponwritten instnxction fixuu Licensor Licensee shall not Recuse cx
distxxbutnany Recordmg or Composition to any thud.paityihat is engaged in,
piracy, iBegal activities or other iin~i~tioxized use ofthe Compositions, or that.
has othexwise beendesignated by the RiAA. IF'r other such body as an
illegal pxoducer or distributor.

(c)

INSPIPeanewc

Bach party Rucinuiervial hold thc other pady, itsisn~
Ncensees +ee and haxmlcss finm snd ~~any~andJall g'IAiliic demands'%1ttslies
expenses, losses orcosts (including reasonable attorney's fees audcosts), or axxy sums .

paid in settlemeut, arising out ofor incuxxted as a dueet rest ofany actual bxeach of'he

repXCSCutaticnS, WaXXaXXtiCS, agXCeXuernS aud un~I ai ~ ufOX', by /he paXty



concerned; Liccasor's liability shaH be Emited to amounts xeceived nader this
agreement:

M~MsmHaneoD:

(a) No designation, approval, or consent provided for in this License wiII be deemed
givea unless set forth in writing and signed by an authorized o6icer or representative
ofthe party coacexned..

(b) This.License coanxins the entire understanding ofthe parties and cannot be changed,
. amended or texxuinated except byan instrument sigaed, by an oI6cer ofeach party. A
waiver ofany provision ofthis License wiH not waive thatprovision for the Rtureor
waive any subsequent brcach ofit, AH remedies, rights, aud obhgations in this
License shall be cuuuxlative and none ofthem shall be in limitation ofany other
remedy, right, or obligation ofeither party.

{c) This License shall'only be construed in accoxdance with the substantive aud
procedural laws ofthe Stare ofCalifornia applicable to agreements entered into and,

wholIy to be performed therein. The California 'Couxts shall have exclusive
jurisiHction over this Xicense and aay controversies arising out ofthis License shall be
broughtby the parties to the Supxexne Court ofthe StateofCalifornia, County ofLos'ngeles„orto the United States District. Couxt for the district ofLos Angeles„ the
parties hereto hereby grmt sole aad exclusivejuxxsdiction to such'ouit and to any
ap'peIIate couxts having jurisdiction over'ppeals 6om such couxt(s)

(d) The relat!oaship or txhe parues is that ofhxdepeadent conu~~oxs aud not&~~g m tk~s

License shall render either. party an agent ofthe other.

(e) This License will uot become efFective until executed and dchvexed bj; Licensor and
Licensee.

INPOSPACE MGBELE, XNC.

By
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SCHEDlH X A

Dated: October 1" 200$

The musical composition(s) (the "Composition(s)'"j covered by this Lice's/asc:

Soon

Case Of The Ex {Watdm Gonna Do)
Angels iriWakfng

As A Blonde

Besame
Best Of MylJfe,The

Candefs.
Comb OMdar

Smooth Operator

Vh Huh

Adelsnte 1

Auanus

Ballad in Blue

Can't You Hear My Heartbeat

Cetfas Mamadss (PRAM)

Catch the ltVind

Cu Cu Rru Cu Cu'Peloma (EMM/t

. Deep lnThe Heart OfTexas
Derecho a la Vrda (PHAM/

Et Cqmbanchero

Evmyday

Fascfnagcn

Georgia

'eorgia OnMy Mind

Tammy Cochran
Fefe Dobsob

Cheyenne
Ofga Tenon
Sade
B2K

Oonovsn

Benny Goodman

Hermans Henna
Cuisiltos deArturu
Mades

Oonovan

Juyo fgfesfas

Duanne Eddy
Canjunio Primavera

Edrnundo Roe

JsmesTaylor
Nst Igng Cole
Ludscris

Ray Charles

Vlldterfs) .

Ihatxs'u Nkhereanye. Trad Hate.
Chrhtdpher Ster/art
T.Cachran. JJdcbrfde, S.Harris

Shelly Psfken, FefeDabsan, Greg
Wess,
fLMantaner. JJ Chncin

Robert Palmer, Urxfy Robtxnh.
. David/arthur
O~vdda. Emender

. JLAhgo. Gtusnas
AduPk.John
C. StswarL Tab Nkhereenye. Traci
Hale, Makk Ciaeront

Thomas Aftsscn, Peter Faulhammer,
Ralf Kappmeier. Ssscha Lappessen,
Addan,Roddguez

Leltch Oonovan Phllsps

Carmfahsel.Katmt .

ConsuehrVefasqusr..Sonny Skylar.
Lopez {insLusecredh 100%
VeHsquez),
BanosatRusseg (inst. Use crerfit
190% Baiiosoj

Carl~Font
C.Moline

Oonavan Phkups Lekcll

Mender. Tomas

J. Hershey/D. Swander

C.sanchez

'emands@, Raul

PettgHsnfira

Marcheg. Manning

!LCarniicbael, S. Gonau, C.tL
Bridges„F. Caneras.O.T.
Cnnvford. SJohcson .

Cannlchsel Hoagy/Gorrell Stuart

Cut@rotted. Tenlldrlss I

SR'%~
50%~

3334% 'IOarfd

Watld

Wodd

Wodd

Wcdd
Warid, eac.
'Cans'da tt
othe& auhide
Uo,/trsrnnt
World ..
USA
50% /ROW
100%
Work/, exc.
Miic.onht

. WcrhL excJerr
outside Llc„
Agrmnt

'oAd
'cihL esc.
Mexico 4
CnhL'Aidence
Wodd

. Wodd, exc.
Mexico tt CntrL
Amenca

Wahoo
.'odd

exc.'exico tt Crdrt
America

Wadd ex. Braxg

Wodd

Wodd
Wodd, exr terr
autdde Uc.
Aurmnt
Workl excJerq
outside Uc.
Arqmnt

100%

100%

100%

100th

100%

100%

100%

100%

100%

100%

'l00%

100%

Hurdy Gurdy Mari

lttSP/ Pcumsdc

franfde Laine tl
Pleddo Domingo

Lars, {)odd (insfrxxedk Lars $00%)

Leilch' 100%

Nlorrd earJrrzl

world



100%

100%

100%

Peter SchgIng

Connie French
Lau Begs

Lazy River "."-'Haagy~el )Carmichaef, Aradh t 100% IWorld
Lose ItAI :.! Backsheet Bays Shelly Pc1ii, Andrcvr Beny, Walfy

Gagel XLS4%- World
t.ove Me Wkh All Of Your Heart (EMM!) Ray Charles Singers RIgual+Iguhl:Margnall.Skylar Worid

exn.'exho,

Cnhi
Amerha

MajorTom (Coming Home) Sctiigqg.Lodge Wolfd
Mama BhkrCherublnl;BarlaarBrito USA,Canada
Mambo No& (A Utge Bk Of .) P. Prado, L Begs, Zippy gnsh'. Prado Wodd. exc.

100%)

Mexicans

Cnhl
100% Amerce

Mas Que Hade

Mellow Yellow

Mucho Mambo 1

Nada Fue Un Enur

Nada Vs!go Sin TuAmor

Pahtcia (EMMI)

Sergio Mendez &
Bmzil 66

Donavan

Coll wilh Paulna
Rubio and JuNeta
Vencgas
Juanen

Lekch

Bi!abel!Rulz (insLGimbel 100%)

Juan EstebanAdsthbal

100%

100%

100%

Warid

World
Wekl exo.
Mexico, Cnh1
America

Since I Qon't Have You

Shnd Up For Lave

Siurhbh
The Cryhg Came
The Great Pretender

Qamtguez Banns Alberta!Leeds'i1ton

(Instr. Qaminguez 100%)

Skyzners" Brian Beaumont, Rock,
Setzer = Art GarfanMe Niget,Yerscarea,Taylor, Laster, .

MaNn
Desthyh Chgd .. Qavkl Foster. Faster-FBSeh

Nahsha Bedinfield SheIy Pelken, WBliam Wats
Theme.= Bay Gearge Stephens
'lhe Platters = Freddy Ram
hllemury

100%

100%
50%~

50%

100%

World,
e!LB!zl,

Worid

Wcdd

Warld

Warid
World,
ex.Brzl

Walk Uke An Egyptian
Walk Right In (Fa!rest Gunip)
Vilhat I Want Is You

Yau Belong To My Heart (English:
version to Sahmente Una vez)

The Bangles
Roallop Singers
Fefe Dobson

Slemberg
CannonlWoode

Shexy Pe!ken, Wally Gagel, Feiicia

Qobson'ars;Gilbert (insL Cradk tera 100%)

106%
100%

100%

Waikf .

Woud
I

World
Waridenc.

Cenhl
America

Come On Over Baby (All.l Went Is You) Chrhgna Agullera Jahan ParAbc!6, Chrisgne Mails
Aguilem. Chaka KhnitM Bhckmon,
Raymond Alexander Cham. Eac Dion
Qavrkhs, Ron Fair, Shelly pieken.'ang Ka) Otavl Relnlkainen, Guy
Tevateua Roche

Ror Sin Relono (PHAM)

craig Morgan Morgan.CJMama.CJ Mcdaniel,L

Saggy Bauom Bays Stan!ey,C.

EI Chapo De Shaloa Mario A. Pupparo. Adolfo Venezuela.
Omar Venezuela (cont. Siam prev.
tmge)

, PeterCetera, Diane Nisi, Q. Faster

World
Wadd
exo.Mexico.
Cenhl
A!nerica

Gad. Famitya Counhy

I Am A Man OfConstant Sanavv:
Recashda En La Cams

1ha Glory ofLove

INSPJ Pccnnusic

66.61% World

100% World

33.76%



Bin Tone License A reement "License"

I General Terms:

License Date:

'icensor:

September 30, 2005

Peermusic III; Ltd. ("Licensor") (on behalf,of itselfand its a8iiiates)
5358 Melrose Ave Suite 400
Los Angeles, CA 90033
USA
Attn Elias Andrade

Licensee jamster International Sari ("Licensee")
41 Route des Arsenaux
Case Postale 249
CI I — 1705 Fribottrg

. Switzerland .

Attn. AlfTuvesson

Compositio'n(s): All musical compositions liste'd on Schedule A (attached hereto and
incorporated herein by reference) ("Compositions") Licensor
acknowledges that Licensee may intend to use the Compositions and
addiYionai compositions from time to berne as rin tones (as hereinafter
deftned in Section 2 below as "Recordings"), aud that Licensee will
supply Licensor &&m time to time with a list ofproposed musical
compositions to be added to Schedule A, subject to Licensor's approval,
which approval will not be unreasonably withheld or delayed

Purpose of License: Licensee intends to offer the Reco'rdings that will be'created from the
Compositions to third party wireJess subscribers ("End Users") through
its own server or through a third party server that wviJI be controlled by
the Licensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to wireless subscnbeis or service providers.
This license does not cover so-called "Ringbaclc" or 'Masterl'one"
services

Length: Each Recording as permitted hereunder shaH not exceed thirty (30)
seconds

. Non-Precedential: lt is understood that the terms outlined in this agreement are deemed to
be non-precedential

Advance: Licensee shall pay to Licensor. upon cxecuuon of this Agrcemcnt, but no
later than October 21, 2005 thtt sum ofTwo-Jhousand 5ve-hundred
dollars ($2,500) in fhli payment, which said amount shaH be credited as a
non-refundable, but fully-recoupable advance against any and all Royalty
{as hereinafter 'defied) that may become due Licensor hereunder This
Agreement shall not be deemed effective, and no rights or licenses shall .
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be extended to Licensee hereunder, until Licensor's xcceipt ofthe
execution payment spcci6cd above.

Fixation Fee:

Royalty:

No fixation fee.

The royalty {''Royalty") shall, be equal to ten {10%)p~ofthe actual
retail pxice paid by au End User for each cou6xmed completed
uausmissiou, download or other delivery ofan operable Recording to a.
consumer End User forwhich payment is mceived by Licensee
("Recoxxling Sol~, with a minimum royalty foreach Recording Sold of
ten cents {US$.1 0), except that no Royalty shall bepaid for any xlse or
Recordings as contemplated in Section 2.(d).%ith respect to any
Recording containing any Composition that is not wholly owned and/or
contxxxlled byLicensor in aud'throughout theTerritory, the payment
specified in this paiagxaph shall be pxo-rated in proporlion toLicensor's'wnership

or administxative s}one ofsuch musical coruposition.

Most Favored
Nations: lfatany tixne during the Term hereof, Licensee pays any royalty and/or

othersuxns, or refers auy other financial texxus, for thesame or equivalent
rights as granted herein to any otherpubhsiter, art~i~i~or or owner of
musical compositious; or to any agent ofthe same (including auy music.
in'dustxy rights society), that is gr'eater ormore bene6cial 8naucial tcxxus
or Royalty texxus as specified above, Licensee shall pay such royalty and
ofFer such other finaucial terms to Licensor retroactively to the account
period during which suchhigher xuyalty and other sum(s) are accounted
to such other publisher, admiuistxator or owner.

Tcxxxtory:

Teria:

U.SA aud its texxiterics Pl'eixitory")

One (I) year from the date hereof ("Tenn"). Commenciug on orabout
thirty (30) days prior to the eud'ofthe Term, the parties'shall engage in
good Mth negotiations to xenew the Tenn for additional oue.{l) year
periods.

2. Grant ofRiahts

Licensor grants to Licensee the nou-exclusive right, privilege and hccnse, during the Term aud
tluxxuglxout the Texxitoxy, (a) to create, or cause to be created, monophonic and polyphonic MIDI
ring tone sound recordings ofthe naisic Compositions,("Recor'diugs"),,'(b) to xeprodnce'the
Reconhngs onto Licensee'scomputer sexvex(s) for its inteitxuii.business'urposes andW provide~
the Recoxdings to End Users as permitted herein, (c) t6 distxibule, deliver aud txansmit the
Recoxxfmgs 6vei the Internet (orany successor global coxnputer network) or overa regional
wireless transmission network (e.g., Short Message Service or Wireless Application Pxotocol) for
transfer onto End Users'ndividual telecommunications devices solely for such Eud.Useis'
personal use; aud (d) to promote Licensee s ring tone service and Compositions on its website by.. using segineuts ofthe Recordings not to exceed fifteen {19) seconds lt'is unde&too'd that
Licensee shall be solely responsible for secuxnxg and'pnying forany necessaxypublic

. perfonnance licenses required in theTemtory in connection with its ring-tone service. All xights
not specifically granted hexciu axe reserved by Licensor.

lu the event that Licensor shau request that Licensee cease exploiting any Composition pursuant
to,the rights granted hereunder prior to the expixation ofthe Term. Licensee shall do so as aeon as
practicable aRer xecciving notice ofsocle request.
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Ro aud Ro Accountin s

(a) 'in consideration for the rights granted herein, I.icensee shall pay to Licensor .

royalties at the Royalty specified herein

. (b) Licensee shall render to Licensor true and detailed accountmg statements, in hard
copy, electromc or digital format, ofall royalties payable hereunder no less often
than forty-five (45) days following the end dfeach calendar quarter of the Term.
(Please send to the attention of: Leticia Maldonadu) The statements shall
report all royalty bearing transactions on a Composition-by-Compo'sition and
country,-by-country basis. including but not limited to reporting on each
Composition by title. songwriter, the number oftransmissions, downloads or
deliveiies ofsuch Composition aud the resultant royalty payable hereunder.
Each accounting statement shall be accompanied by payttteut to Licensor ofalt
royalties due.

{c) All payments to Licensor shall be computed in the relevant load currency and
rcniitted in United States dollars. Each conversion &om another currency for the
purpose ofcomputing such payments shall be calculated at the rate ofexchange,
as published by the Wall Street Jo'urnal for major territory currencies. in effect on
the date the statement'oncerned is rendered.

(d} . Licensee shall maintain accurate and c'omplete records and accounting books
vrith regard to the licensing and exploitation ofthc Compositions, including but
not limited to. aH information needed.to compute aud verify the amounts payable
to Licensor hereunder. Licensor may, at its ovrn exp nse, audit such records and
books no more than one time per. calendar year Licensor may make such an
examination foi a particular statement only'nce. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee s normal
.business hours, and only at the place where Licensee keeps such records and
books to be examined. in the event that any such examination or audit reveals an
underpayment ofamounts due in excess often percent (10%), then Licensee shall
promptly pay any amounts owed, plus. the reasonable costs ofsuch audit or
examination promptly after Licensor's submission ofdocumented costs

4. Termination

(a) Either party may terminate the License by giving the other party notice ifsuch
party fails to perform any of its obligations tmder this License for any reason and
such failure has not been remedied within thirty (30) days after such party'
receipt.ofwritten notice ofsuch &ilure.

(b) This License will terminate automatically, without notice, ifany ofthe follovving
occurs:

(i) Either party is dissolved or its assets are hquidated. or ifLicensee
becomes insolvent.

(ii) A bankruptcy procetxling, for reorganization or for other relief from the
claims ofcreditors, or any similar proceeding, takes place with respect to.
either party or their assets.
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{c) A termination ofthe License under this Section 4 will uot limit oraffect any of
Licensor's other rights.

Upon the expiration or ternunation ofthe tfexxh, all oflLicthmeb's right hex'eunder'hallterminate Licensee shall, at Licoxsor's direction, delete, or cause to be
. deleted, the Recordings &om any database or comlxuter saver which might be'sedto transmit, deliver or otherwise distribute the Recordings to any consumer.

end-user, and Licensee shall makeno further use whatsoever ofthe Compositions:
or the Recordings. Licensee shall destroy all existing copies ofthe Recordings
and furnish to Licensor axx af5davit of",destxuctiori within thirty (39) days afhr the'ndofthe Term.

5. Notices:

All notices under this Liccuse will be in writing aud wxll bk given 6y rdgistlcxed or aA:xti6cd mail,
returxxxeceipt requested, at'the respective addresses shqwniabohre ol such other'address us either
party shall designate. Notices shall bedeemed given when mailed, except that ahotice ofchange
ofad~~l be e ace~ave only &one the date ofits receipt.

6. Waxxanties. Reoxcsentatious and Xndemnities:

(a) . Licensor represents, waxxants aud agre'cs that ithas the full right, power and
authotity to enter into this License with respect to its interest in each coxxxposition .

as set forth in Schedule "Aaa and as Licensor notilies X,iccnsee with respectto any
additional musical compositiaus licensed lxcrcander aad to grunt to Lxcensee all

. the rights hereunder and that no use by Licensee ofthe Compositions as
authorized in this agreement shall viohxte any right ofany thixd party.

(b) . Licensee warrants, represents, and agrees as fctlovxsx

(i) Licensee maintains a principal'place ofbusiness within the United States
ofAmerica.

(ii) Licensee shall take all steps, ifreasonably aud,commercially practical, to
secure and'maintain protection of the Recordings. by way of encryption
or otherwise, as pernutted pursuant fo copyright aud equivalent or similar
laws throughout the.Territor.

. (c) Each paxty hereunder will hold the other paxxy,'ts successors, ussxgns, agents and
hceusees, &ee and harmless &om aud against Wy~ 81 claixns, demands,'danMges,
expenses, losses or costs (including xessonable attorney's fees and costs). oi any sums
paid in settlement, arising out ofor incurred as a direct result ofany actual bxeach of
the representations, waxruxtics, agrennents and undertakings ofor by the paxty
'concerned. Licensor s liability shaH be limited to the axnounts xeceived hereunder. '

Miscellaneous:

(a) This agreement may not be assigned iu whole or in part by eitherparty without
priorwritten approval by the other party, except that Licensse may assign this
agreexuent to a coxpoxate parent or wholly bwdml subsidiary witho|xt the prior 'ppxuvalofLicensor Licensee may ajsigtx thig Agreement an4 any ofits rights
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hereunder in whole or in part to any person or entity owning or acquiring all or a
majority ofLicensee's stock and/or assets or tvith whom such 'party may merge
or be merged. Notwit'hstanding the foregoing, Licensee shaH provide written
notice to Licensor ofsuch assignment at least five (5) business days prior to the
effective date ofsuch assignment.

{6) No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or 'epresentativeofthe party concerned.

(c) This License contains the entire understanding ofthe parties and cannot be
changed, amended or terxninated except by an instxuxnent signed by an of6cer or
other authorized representative ofeach party A waiver ofany provision ofthis
License will not waive that.provision for. the fxxture or waive any subsequent
breach of it. All remedies, rights, aud obligations in this License shall be
cumulative and none ofthem shaH bc in lixnitation ofany other remedy, right, or
obligation ofeither party.

(d) 'his License shall only bc construed iu accordanch with the substantive and
procedui al laws ofthe State ofNew York applicablc to agreements.entered into
and whoHy to be performed therein. Nesv York Courts shall have exc'abusive
jurisdiction over this License and any controversies arising out ofthis License
shaO be brought by the parties to the Supreme Court of the State of¹w York,
County ofNexv York. or to the Umted States District Court for the Southei n
District ofNew York; the parties hereto hereby grant sole and. exclusive
jurisdiction to such couxt(s) and to any:appegate'courts having jurisdiction over
appea1s from such coutt(s). Tbe relationship of the parties is that ofindependent
contractors and nothing in this License shaH render either party an agent ofthe
other.

(e) The provisions ofSections 6 and 7 shall survive the termination of this
agreement.

(f} This License vvill not become eFective until executed and delivered by Licensor
and Licensee.

Peermusic QI, Ltd~icensor)

Jaxnster International Sari (Licensee}

By:
Elias Andrade
Director ofCopyright A Liceus'in'g " .
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SCHEDULE A

LIST OF MUSICAL COMPOSITIONS

Note: Titles with the asterisk (») aresabject to co pubs approval and proxnta edcalation ofmyalty fees.

-w'g'40gC r-.-~~~t&j'~~~fggg[OR(S)—o "o~~

ALL BECAUSE OF YOIP

A DIOS LE PIDO

PMefor, D Ncsmith,
RButler Jr.. Jones, R.
Moore

Aristizaixal, Jaan Esteban
(p/R/a Jaanes)

Pecxmasic III'.

Ltd.
'eermasic III,

Ltd.

IS/oo

10tP/o

A ENCONXRARTE o

A PRIh994l VISTA

AFOERA

ALLA ENEI RANCHO
GRANDE g%68Q~LI,ANERA

C~a, ~xettaqachu
Gxnllea, Auxco Manuel

Garcia, Lconcl

. GonzilczEspcxdxt. Mmucl
Gutictxcz, Pedro Elias
Juan Esteban Aristizabal
(Juanex)
Consaclo Vehzquez

c xxx

Pccxxnusic III,
J itd

Pcermusic Ltd.
Peer
Intennadonat
Corp.
Pccr Int'1 Corp.

Peermusic III,
Ltd.

100%

10tP/0

1000/0

Pedro Iatante

lppo/
100/o

Jaaacs

17%» Sin BaitdM

100/o Sin Bandexa

AMOR A LA MEXICANA
AMOR SOBRE.RUEDAS

.AMORIC1TY CORAZON
(PHAG/
ANOCEE (PHAM)

ASI ESLA VIDA

AUNQUE TENGAS
RAZON (PIIAM)

Puppaxo, Maria
Consuclo Vchzxtuez

De Urdemalas; Pedro (tv);
Gonzalez, Maauel Espcroa'xn)

Consuclo Vciazqucz

Hexnaadez Maxm, Ratael

Pcexmusic III,'Jtd

Peer
IJtttcxtJIztiox|a1

Corp.

Peer
International
Corp.,

IiptPA

I000A

lpp lo
lpp/0

100/o

lptP/o.

Tttatia.'upiilo

Rivexn

HexnaadezEstxada, Alfonso

AY'OSITA LINDA Francisco Galan

AY JALISCO NO TE
. RAJES (PEAKS

AY MARK *

Espexon Gonzalez, M.
Coxtazar~cz, E.

Povcd~oaato/Ender,
Exika

BABARABATIRI~
i
A.Oay

teamueie- hamsterRingtone Agreement

Pcexmusic Ltd.
Peer
International
Q rp
Peer .

~doxijal
Corp.

Songs ofPeer,
Ltd.

Peer
Inteinaaanal

l00% Caitaaes

100% Viccnte Fcxaandcz

500/0»

100%

'iaxJanac
Tito Puentc/peter.
Prado,

Pxtge6qft6,

100%'aiezPrado'



BALLAD IN BLUE*

BE»

BEMBA COLORA

Carnuchael Hoagy/Kahal
Irving

A. Williams, Jessica
Simpson, Fmnne Goldc,
Kasia Livingston

Fumem, Jose Clam

Songs ofPeer
Ltd.

Songs ofPeer,
Ltd.
PeerInternational

Corp.

5Q%» Benny Goodman

25%» . Jessica Simpson

IM/c Cells Cruz

BESAME *

SESAME MUCHO
(PHAM)

BONITO Y SABROSO
(Etvss~u)

'BORN TO LOSE

BRAZE

CANDELA»

CAhfTYOU SEAR MY
HEARTBEAT

CARTAS MARCADAS
(PHAM)
CIELITO LINDO~

Chacin, Jorgc Luis (music)
/Montauer. Hector ayrics)

Vctasqucz, Ccnscelc

Datfan, Ted (p/k/a Frsnkie
Bwwn)

Bancso, Ary
Ender, Erika / Povcda
Lopez,'Donato

Carter. John/Hasvker,
Kenneth

C; Monge .

Meudoza, Qutnno

Fccnuusic Iif,
Ltd.
Peer
International
Corp..
Peer
Internsdonal
CoiT
Peer
Intcruatiorsal
Corp.
Peer

International

Corp.

SongsofPeer .

Ltd.

Southern Music
Pub. Co. Inc.
Peer .

International
Corp. - .

Peerlnt'I Corp.

100/c Luis Miguel

100»/o . OscarDe ™n

100% Leanue Rimes

100% .Placido Domingo

50%» . Cbajarme

1004/o Herman's Hermits

100%
100%

Cuisitlos de Anum
Macias
Vicente Fcrnandcz

50%» Ricardo Montaner

COLOR ESPEIIANZA* .

COMO OLVIDAR*

COMOTU

CUANTO PODER

DAMELO

DBLA NOCHE A LA
MANANA

Estiada, Alfonso

Hernandez'orolan,

Cotr, Canteru,
Mariano

Juan Esteban Axistizabal
(Juanes)

Reyli, Rafa, Ahis. Tracks,
Iguana

Peenuusic Ltd.
Songs ofPeer.'td.

Pcerrnusic Ill',
Ltd.
Pccnuusic III,
Ltd.

Lopez Cachunu/Sorokin Songs ofPeer
Coti/l'orrcs Diego Ltd.

PBoto, J / Arenas (Olga SongsofPeer
Tenon) LuL

55%» Diego Tones

100% 'aguares

50/c»

100% - Juanes

100/c Blcfautc

50/» . Olga Tatton

DE NORTE A SUR

DEEP 18 THE HEART OF
TEXAS

Penctt, Cesar Juan Garcia
(p/k/a Cesar Franco

Hershey. June/Swauder.
Don

Peermusic In,
Ltd.

Meloly Lane

IQ0%

10tP/c
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DEJA DE LLORAR
CHIQUILLA

.'EJA QUE SALGA LA
LUNA.(EMM)

DEJAME QUERERTE

DEIATE QUERER

DEREC80 ALA VIDA
(PHAM)

Lobes Diaz, Blas Eduardo
(p/mfa Bhs Edrrarda)

Jose Antonio Jimeucz

Cousuclo Velazquez

PovedaLopez, Douato

Pcermusic III.
Ltd.

International
Corp.

Itrtcrua decal

, Corp.,
Songs ofPeer.
Lg.
Peer
International

, Corp.,

10y/o

100%

l00%,, GRberto Santa Rbsa

IOP/o Conjunto Priruaveia'ESDE

QUE NOTE
TELO

James Beaumont, Walter
Lestcr,and the Skylincrs

EL. ABANDONAOo

Jose Angel Espiuosa
Axagon
Arellano, RaFael
IuperlArrecha, Reyli
Barba

'
cEL

CVMBANCIIERO'EE.

PAYO REAL

EL PESARES (Metro)

Garcia. Juan M.

J. Barras

EL SINALOENSE (PHAM) ' Briserro

J Jimeucz

ENAMORADA Consueio Vclazqnez

MXQ ENMI VIDA o

Tarumy Conners '.

Garcia, LcondlSdmjris,
Nalmcl

Axlsdzibal, Juan Esteban
(pdrja Jnancs)

EVERYDAY

i EYERXDAX SEE YOU»

Petty, Norruan/Hoity, .

Buddy

A. Williams, Jcssica
Sirapson..l inane Goldc,
KasiaLivingston

EHAMORADOPERDIDO Consudo Veiazquez

Music
Paid GpJnc,

International
Carp...

Pecnuusic IH;
. Lt4.'eer

Interuational .

Corp...

Peer'nterrodanal

'ern.
Pccrruusic III,

Peer
Tnt~tiioual
Corp.
Peer
International
Ccnp.
Peer
Iqtemadonal
Corp.
Peer
Intcmatioual
Corp.
Peermusic IH',

Ltd.
Pecnrnmc IIL

Pecnnusic Ill,
Ltd.
Peer
International
Corp.

Songs ofPeer.
Ltd.

100/o

50% Eletante

10rJ/o Desi Arnaz

100%

100/o Charlie Zan

l00o/or Patella Sl

10tP/o

3326%+ Ricky Straggs

50/oo 'iu Itaudcra',

10tP%%d Juaqes

100% Buddy Holly

25/oo Icssica Simpsorr

100% Viccnte Fcnaandez
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FIJATE BIEN

FLOR SIN RETONO 'PHAM)

Axistizabal, Juan Esteban
(p/hhJuancs)
S. Hernandez, Alfonso

Fucntcs, Rubcn

Axistizabal, Juan Estcban
(ptlt/a Juanes)

FRANCISCO GUAYABAL Wiliiedo Leiva

FRENESI

GEORGIA ON MY MIND

GIMME THA POWER

GLORY OF LOVE»
GOON AND CITY»

GOD, FAMEY 4,
COUNIRY»

GQ1'TOBE RPAL»
GOZATB LA VIDA

. Dominlxcz. Albexta

Carmichael, Hoagy
/Goxxell. Stuart

Huidabra, Miguel Angel
Pxcciado

D. Foster, P. Cetexn, D.
¹ni
Foster
Morgan, C., Morris,C. ~

McDauiel, L
David Foster, David Paich,
Chayl Lynn.
Sandino. Ampaxo

HASTA gUEDEJESDE
RESPIRAR

Gpizar,Pepe

HemaudezEstrada,
Allbnso, Gonzalez, Alfonso .

Andre

Huidobra, Migtel Angel
Preciado

Chistopher Stewart,
Penelope Magnet .

HURDY GURDY MAN . Donavan, Leitch .

'avid Foster, Linda
I HAVE NOIHING» Thompson

I STILL BELIEVE IN
YOU* John Jarvis

Pecrmusic Ltd..
Peennusic Ltd.
Peer
International
Corp..

Peennusic IU,
Ltd.
Peer
International
Carp
Peer
International
Corp,

100%
100/o

Jones
Jaguares

I00/o

10ty/o Beny More

100o/o Glenn Miller

Peermusic Lld'. 100% Ray Charles

ItccxxnustcLtd
Peennnsic III,
Ltd.
Peermtuic, Ltd.
Pcermnsic Ill,
Ltd.

Peexmusic Ltd:
PSO L'imited
Peer
International
Corp

I00% Molotov

33.1$ /o»
50o/o»

Pctcx'etera
Diana Dxganno

6661%»

3363%»
100%

Craig Morgan.

Clteryl Lynn/ Wil
Smith
Ampuro Saqdino

100%

Songs ofPeer,
Lttl
Peer
International
Corp.

66.66%» Bntney Spans

100% Donavan

.Peermusic, Ltd.

Songs OfPeer.
Ltd.

25%» . Juanes

50%* Vince.Gill

Pccxmuac LttL 100% Caitaues

100% Molatov

I.WAN1'OU*

I WISH
IF YOU'E GOT%HE
MONEY I'E GQfTHE
TIME

Ariadna Sadi Miranda
'y/k/a Thalia; Joseph
. Cartagena, Davy'Deluge,
Cory Rooney, Brenda
Russell, Gxegoxy Bnmo

Medor/Ncsmltb/Butler

Peennusic III,
Ltd.
Peermusic II/
Ltd.
Peer
International
Coxp .

50/ »

50/o* Oxnaxion

100%

peermusic- Inrnncr Ringtcne Agreement rene 9 of ls



IM AMAN OF
CONSTANT SORROW

Medor/¹sndth/Better
Guiterrez, Juho

Peer
International
Corti,
Peermusic III,

Pimmasic .

100%

5po/d"

100o/

The Soggy'Bolhnn:

s'hraribn

Luis Miguel

IT'S OH SO QUIET (Jetzi
1st Es Still)

KEEP ONIHE SUNNY
SIDE

EIIOlVlEIROSo

LA BIKINA

.LA BOA

LA CAMISA NEGRA

LA CERVEZA YEI.
DOLOR

Hans Lang to be credited
soley for nmsic (iflyrics
used: Genuanlyricsby
Erich Meder, English lyrics
by Bert Reisfled)

Donovan. Leilch

AK Carter
Gal~net /Schajris,
Nahuel

Reyr~a-
Juan Esteban Aristiz:ibal
(Juanes)

Salmeron, Luis Cesar
ANdiie

Chacin/Barrios

Songs ofPeer,:

Peer
lntemadonaI
Corp,
Peer
fnteriiatiobnl 'ary,.
Peermusic IE,
Lld.,
Peermusic III,
I td...
Peer
Inteiaadonal
Corporation

Peennusic III,

Peermesie~'td.
Peermusic, III,
LttL,

l00% Bjork

100% Dunovan

100/o

50/oo . Sin Bandeia

100%, Luis Miguel

100% Molotov

fppo/

100%

I00%, BACHA

LA LLORONA
Eshnda, Alfonso Heinand~
{p/Jr/a S. Hcmandez)

Antonio Fuentes

Rodriguez, Guilleimo
LA NEGRA TOMASA . (y/Ji/a Fiffe)

Peenuusic Ltd,
Peer
Iritematiaual
Corporadon
Peer
International
Goiptrrat4n

IOPo/o

100/a CaiFanes

100/o La Integradon .

LA PAGA

LA QUE SE FUE

LA ROSA DE ORO
{EMMI)

LABIOS DE FUEGO

Aristizabal, Juan Esleban
(p/k/a IUANES)

, Ariocha. Reyli
'arbs/Aiutiano, Rafael

Lopez

C. Sanchez

Rcyli
Barbs/Lucrccia Garcia

LAGUNA DE PESARES
(EMM1) Sosa/Mendez
LAZY RIVER ~'rudhr Carmichael

Peermusic III,
I,td.,

Peermusic Ill,
Ltd.
Peer
Ihtcrrdatiodal
Coip-.

Peermusic IH,
I ltd

Peer
Intemadotlal
Corp.,

l,00% Juanes

IOPo/o Elefante

100%

100% Alejandia Guzman

100%
100%

LuoiHo,Rivera
Hoagy CarruicLM

Los HoroscoposDe .

Durango

pceimnnc- Jnnnrcr R1naiono Aamnncnr



LO QUE ME GUSTA AM
Juan Esteban Aristhabal
(Juanes)

Wariner, Steve/Carnes,
Rick

LOVE hlE FORME»
LOVE~FROM
ST ELMO'S HRE (INSTR)

S Pcikeu

Faster, David

LLEGANDO ATI (GMh+ J. Jimenez

Peer
Internafionat
Corp.

Peermusic EI.
Ltd.

Songs ofPeer.
Ltd.
Peermusic HI,
LtrL

Peermusic Ltd.

IOO/o Lupillo Rivera

100/» . Juanes

50%»

3324%» ~ Ashlee Simpson

50%*. David Foster

LUCHARE POR TU
AMOR*

MonG, Facuudo; Folgucra,
Ruy; Entraigues. Mada

Songs ofPeer.
Ltd.

Aiejandro
40/»» Fernandez

IvtAIS QUE NADA

MAJOR TOM (Voellig
Losgeloest)

Arlsdzalral, Juan gsteban
(p/k/a JUANA

Menezes, Jorge I

Scldling, Piene-

Pceirnunc 111.

Ltd.
Peer
International
Coip.
Southern Music
Pub. Co. Inc.

100/» Juanes

100/» Sergio Me'ndes

100% Peter ScbitEng

MAM GENTE
Aristizabal. Juan Hsteban
(p/k/a JUANES)

Peeimusic III',
Ltrt. 100% Juanes

~ONO.S (A
LITILLE BIT OF..)
f8hQvQ

MAMBO NO. 3 (EMMI)

Begs, Lou/Zippy/Prado,
Darusso Perez (NOTE

'nsrnunentalusage, please
credit only Perez Prado)

Prado, Domaso Perez

Peer
International
Corp.
Peer
International
Corp.

'00/o Lou Begs

100% PerezPrado

Santiago "SAM" Malnati

ME PONES SEXY»

T Sodi, B. Russell.
CRooney, J. Cartagena, D.
Deluge, G.Bruno

MELLO% YELLO% Donovan, Leitch

S~Cluistophee/.Nash,
Te6us Youndett /Magnet,
Penelope / Hardnett, Dorian
Micheile /Nkherennye,

ME AGAIbiSI'THE Thabiso/Spears, Brinrey/
MUSIC (ln the Zone)» 0'bnen, Gary

ME GUSTA EL C(IA CHA
CHA

Songs afPeer,
Ltd.
Peermusic'II,
Ltd.
Peermusic III,
Ltd

Pcermusic 111.

Ltd.
Peer
international
Corp.

73%» Barney Spears

100%

100»/o Manu Chan

5% ThaHa

100/» Donovan

P»ae 1 1 of16



MEXICAN 2002. THE

MEXICO LINDO Y
QUEBIDO 0 HAM)

Ariadaa Sodi Miranda
(p/k/a Thaba) Olivicr, Jcan-
Claude/Samuel
BamesfShacklac,
Alan/Rmney. Coxy

Mange Ramircz, Jesus

Pcermusic III,
Ltd..
Peer .

Intcntatiotral 'orp.

20'Yo . Thalia.

100'Yo

Hernandez, Jose Lcdcsrna'I
BELLO MAZATLAN

(PHAM) Consuclo Velazquez

MI RESPUESTA(PHAM) Consuclo Velazrtucz

Pccrruuslc. Ltd.
Peer
Interuahanal
Corp,
Peer
International

Carta.'00Yo100/o

100Yo

MIEDO

NADA
NADA VALGO SIN TU
AMOR

NI ME DEBES Nl TE
DEEO

Hcmairdcz, Alfonso Estrade
Aristizabalguan Esteban
(p/h/a Juancs) Pccnuusir; Ltd,

Pccrnusic III, 'td.

Peer
IItrtcrdatio&at

Corp.,

IOOY» Juanas

100% Jusncs

100Yo Rocio Sandoval

Pccrauusio Ltd,, IOOYo Caifanrn

NO DEJES QUE
Alfonso Hernandez Esraarht
(p8r/a S. Hernandez)

., NO HAGAS LLORAR ESA
MUJER (PHAM) J Panhve

PccrmusicLtd.. 100% Jaguares
Peer
International
Corp. 10OYo Viccnte Fcrnaridcz

NO ME LLAMES a/k/a
Prijolcro+

. NO ME PLATIQUES MAS
(PHAM)

Miguel Angel Huidobro
PreciadalFrancisco Ayala
Gora dt Randy Ebright

Garrido, Vicente

NO PIENSES ASI . Delgado Perez, Jose
Joan&stcban Aristizabal

NO SIENTORENAS (Juancs)
NO VOLVEIIE (PHAM) . Consuclo Velazqucz
NOCHES EIERNAS
(PHAM) Valdez, Leal Felipe

OBSESION . Flores Cordava, Pedro

PALOMA NEGRA (EMMI) Tomas Mendcz Sosa

OLD SALTY DOG BLUES Vfiley. Moms/Zckc Moms
ORGULLOSA Y BONITA Consuclo Velazquez

Pccrmuslc, Ltd,
Peer
International
Carp.
Peer
International
Corp.,

Pcermusic Ill,

PIC
Southern Music
Pub. Co. Inc.
Peer
International
CorprIratialn

Peer
International
Corp.l

1,0%» Molotoy.

. 100Yo

100Yo Juanes
00%

100%

IOOYo

Laster Hatt Zc End
IOOYO' 'cruggs
100%

IOOYo

peermeste- Jaresrer Rieglone Attreerneer Paae tZ orts



PARA AI.CANZARTE *

PARA TU AMOR
PARAISO

Garcia, Leonei/Schsjris,
Nahnci

Juan Estcban Aiistizabal
(Jtxanes)

Bract/Cuevas

Peennasic IiI,
Ltd.

Peernuxsic III,
Ltd.
Pecxmuslc Ltd.

t

50%» Sin Bandera

100%
100%

PEACH PICKIN'IME IN
GEORGIA

PERFIDJA
PEMIAPS, PERHAPS,
PERHAPS (Engtishwnsion
to "Quizas Quizas Quizaso)
Ãote. Usage ofmusic only .

is ctcdited 100»/o to Osvaldo
Faxxes)

J Mcncndcz

J.Rodgers/ CMcMchen

Dommguez, AIberto

Osvaido Panes, Joc Davis

Hentantler Alfonso
EstxadalMaxqovich.
Atejandto

Peer
International
Corp.
Peer
International
Corp.
Peer
international
Coxp.

Peer
International
Caqx

PeexxnuslcLtd.

100% La Onda

I00»/o Willie Nelson

100%

10tP/o Linda Rnnsta'dt

100/o . Nat King Cole

100/o Caifancs

Pelxett,.CesarJuan Garcia
(pl&/a CesarFranco

Peermusic III,
Ltd.
Peer
Intermuional
Corp.
Peer
InternaCicinal
Corp

'MP

Pccxxnusic IH,
Ltd. (Globo)
Peer
Internsuonai
Corp.
Peer
intentadonai
Coxp.
Peer
Intcxxtstiona i

Corp.
Peer
Intexaadonal
Corp.
Peer
Intetnationa}

Corp.'ongs

ofPeer
Ltd.

POR AMARTE

POR UNA MUJER
CASADA (PHAM)» F Valdcz

PRECIOSA
PROHIBIDO EL PASO

QUE BOMTA ES Ml
TIEIIRA

Hernandez Maria, Rafacl
Ricaxdo Tones Ox6z

Fuentes/Molina

QUE BUENO BA1LA
USTED Beny Moxd

QUE MANERA DE
PERDER (PHAM)

QUE RICO EL MAMBO
{EMMI) Prado, Damaso Pexez

Consueio Vctazquez

Poveda Lopez, Donato/F~ Daniel

QUE TONTERIA (PHAM)

QUISIERA SER *

QUISIERA SER
) ALCOHOL J

Hernandez, Alfonso Esttada
j
Peermusic Ltd.

tmernmeie-Jemeter Ringtone Agreement

. QUE SEAS FEUZ (PRAM) Velasttuez. Consueio

1004/o

40%* Ban'da Aventuxero.

100/o Mare Anthony
100%

100% PatruHa Sl

100/o Tito Puente

100%

10'/o

100%

100%

50o/o»

100% .
i

Caifaucs
I

peso t3 orig



International
Corp.:.

Soutitern Music
Pub. CoJnc.

Tito Puentes

Danny Dihtinnol Carmcn
Lombardo
Freedman, Max/DeKnight,
Jimmy.

RETURN TO ME

RQ(X AROUND THE
CLOCK

SABORAMI (PHA1VQ Caritio, Alvaro

Canitlo AIarcon, AlvaroSabra Dios (EMMI)

Carlos JutioMolina

Chucia, Lera1ct/Scherzi~
Nahuel

SKQO(Y*

SI ME BESAS *

Sl NO TE HAS IDO VETE Arroctut ReyljiBarba
SIN TfNO HAYNADA Brunt Ciaadia

Pthrmustc
Peer
International

Qrp.'eer

Internauomd
, Gorp I

Peer
Intentional
Corp,

'

Pccinu1stc DI,
I,td..
PeegAtu8G III,
LttL,
Peennusic IB;
Ltd.
Peermustc!Ltd.!

100/o TitoPuente

lOON Deaa Martin

I00%

I!II0%

.IOO%%uai

100% Charlie Zaa

33 34%» DJ Trete

5P/o», Sin Bandcra

IOO»/o

100/

SINCE I PONT HAVE-
. YOU

Beaumont, Jan1es/Lester,
Walter/Martin,

Lenni~oseph/Taylor,'ohn/Versdmren.

Joseph/Voget, Janet
Southern Music
Pnb. Co Inc. 100% The Phttters.

SIRENA *

SISIER SUNSHINE *.

SOLAMENTE UNA VEZ
(PHAM)

. Garcia, Lcoael/Saquetro
Guilleu, Aureo Mannet
A. Wgiiams

SON DE LALO1VlA M. Matamoros
SONAR Y NADA MAS Canaro/pichot

SOLO AMOR (PHAhg Consuelo Vplazqucz
SOMETIIING I NEVER
HAD» Peikcn/Shudcs

.Peermusic III,
Ltd.
Snags;ofPeer;

1,. Pcennmic-
PHAM
Peer
International

dorp.'ueimusic
19;

Ltd.
Peer
Intemahonal
Ourn
Songs ofPeer

.75%»
15/*

Sin Bandern
Five for.Fighting

100»/o

100%

0%* Lindsay Lohan

100»/o Tito Pnente
100/o ' Clauhe Zaa

SOUTHSIDE *

SUENOS

irbyJoyce Darteae, Moms 'irtlcL, Ntdl~
Thabiso, Txaci Hale
Juan Esteban Aristiaabai
(Juanes)

Pcerhmcs Ltd.

Pecrmusic 111.

Ltd.

25/o» Lloyd Feat Ashanti

100o/o Juanes

SUMMERTIME GUYS * R.Orrall

SUPERVISOR DE TIJS
SUENOS

~
Angel Alayon

pcamucic- Jcmstcc t4oatonc AScccmcat

Songs ofPeer,
Ltd.
Peer
IslteadtionIri

,'orp.

3334»%» Kddri Cleaty

100%

roao 14 Or 16 '



TANIO TE QUIERO

TE Vl VENIR
THECRYING GAME

THE GLORY OF LOVE «

THE GREAT PREXENDER
THERES A KIND OF
HUSH»
TIE A YELLOW RIBBON

W)SSING AND TURNING

Chacin, Jorge Luis

Garcia, Leonel
Stephens, Geog

Peter Cetera, Diane¹ni,
David Foster
Rams. Buck

G Stephens/Lm Reed

Levine, Irwin/Brown,
Russell 1.

Carter, John/Ford.
PenyIHawker,~

TRAICION Y
CONTRABAND0

TO GUARDIAN
TWIDGHT ZONE»

VEXED (PHA'M)

USTED SE ME LLEVO LA
VIDA»

VOLVERTE A VER

VAMOS

VERDAD ~GA
(PRAM)

Gonzalez Fernandez, Angel

Juan Esteban Axhtizabal
guaues)
Graydou, Jay/Paul, Alan

Ruiz&dindo, Gabriel/~ Jose Antonio

Salgado, Fabio/Po~Ma.
Dou'ato L'opez

Juan Esteban Axistizabai
guanes) .

Axxocha, Reyli Barbara;
Axelhno, Rafael Lopez

Consuelo Veiazquez
Garcia. Leon/SchaJris,
Nahuel

VUELVE (PHAM)
WALK DOIFT RUN

Consuelo Velazquez
J Smith

WALK LIKE AN
EGYFfIAN.
WHEN 1T ALL GOES
SOUTH«

YO NO FUI (PHAM)

S~ Liam

Camed~arvts
Peiken. Shelly/Urban,
Keith/Shanks, John

Velazuez, C (Pedro
Femandez)

pccrrrmsic-Jamsrcr Ringlone tgrccrncel

YOU ARE MY FLOWER Carter

i Peerv
Colombia
Peeonupic III.
Ltrl
Peerxmrsic Ltd.

Peermusic Ltd.
PantherMusic
Peexxmxsic III,
Ltd.

Peermusic III,
Ltd.

SouthexnMusic
Pub Co. Inc.
Peer
International
Corp.

'Peerxnusic III,
Ltd
PSO Limited
Peer
International
Corp.

Songs ofPeer .

Ltd.
Peermusic III,
Ltrl.-
Peexxarrrsic III,
Ltd.
Peer
Internshoaal
Corp.

Peermusic III.
Ltd.
Peer
International
Corp
Peerxnusic Ltd.
Peer
'International
Corp.
Songs OfPeer,
Ltd..

Peermusic Ill,
Ltd.
IXeer
Internafional
Corp
Peer
internadonal
Corporation
Peer
Intemaiional
Corp

IOOY»

100/o

Sin Bandera
Boy George'3

75Yo«

100%

Theme
The Platters

5IP/o»

5IP/o«

Herman'sHermits

Tony Orhndo 8k
Dawn

100%

LosTigres Dd
10IP/o Marte.

IOIP/o Juanes
Oa/«

100/o

50%» Alcrrandre Fixes

100%

ISP/o Zlefante

100'Yo

50Yo» Sin Bandexa

100%
IOOYo The Ventmes

ltNP/o 'Ibe Barigles

66.8P/o«Alabama

3334%«Keir Urban

IOIP/o Pedro Fexnandez

Nitty Gritty Dbt
100/o Ban'd

100% Bing Crosby

Page )5 of16
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YOU CANDEPEND ON
ME

YOURAEB~UP *

YOUQ. SEE»

YOU'RE NOBODY TIL
SOMEBODY LOVES YOU.

NOTXt Titles with the
asterisk ("g axe subject to
co-pubs approval.

Carpenter/Dnnla~
Brendan Graham /RoIf
Loyhnd
Foster, David/Maddona

J.Cavauaugb/R.Morgan/I-
Stock

I I'eer.
International
Corp.

Pccrmustc
~djLtrL.
PeernmsicLtd.

Oorthearn Mus'ic
Puh. Caitrc. I

100% Tony Beuuett .

. 50lo 'osh Qmbin
50'lo Madonna .

3BD4%»

pagetsofl6



Rin Tone License Agreement "License"

l. General Terms-

License Bate:

Licensor:

June 30, 2005

Peermusic III, Ltd. (on behalfof itselfand its affillates)
5358 Melxose Ave, Suite 400
Los Angeles. CA 90038
'Attn Elias Andrade

Licensee: Opera.Telecom, Inc.
13800 Coppeanine Road
Herndon, VA 20171
Attn: Karen Stultz

Composition(s): All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) {"Compositions") Licensor
acknowledges that Licensee may intend to use these and additional
compositions fi om time to time as ring tones (the Recordings" as
fiuther defined in Section 2 below), and that Licensee wi11 supply
Licensor &om time to time with a list ofproposed musical compositions
to be added to Schedule A, subject to Licensor's approvaL

Pu'rpose ofLicense: Licensee intends to offer the Recordings that will be created from the
Compositions to third party wireless subscrib'ers through its own server
or tinough a third party server that wIII be directly controlled by the
I.icensee. Except as expressly provided herein, no rights to the
Comp'ositions or tbe Recordings will be granted to any third party
including but not limited to wireless subscribers or service providers.
This Iic'ense does not cover so-called "Ringback services.

Length: Each Recording as permitted hereunder shall not exceed thirty {30)
seconds

Non-Precedential: It is understood that the terms outlined in this agreement are deemed to
be uon-precedential

. Advance: Licensee shall pay to I.icensor. upon execution ofthis Agreement, but no
later than July 30, 2005 the sum ofTwo-thousand five-hundred doUars
($2,500) in full payment, which said amount shall be credited as a non-
rcfundabie, but fully-recoupable advance against the royalty rates for
each Recording ofa Composition'old as provided below, This
Agreement shall not be deemed eQective, and no rights or licenses shall



Royalty:

be eaeaded to Licensee hereunder, until Licensor's receipt ofthe
execubon payment spccified above:
ForPolyphomc and Monophonic MIDI riagtones:

an amount equal to ten (10%) percent ofthe advertised selling price of
each confirme completed transmission, download or other de1iveiy of
an operable Recording (as define below) to a consumer end-user, except
as coateniphted in Section 2(d) ("Recording Sold"), with aminimum.
royalty foreach Reconfmg Sold often (VS$.10) ccats;

For MasterTone ringtoncs:

an amount equal to fifteen(15%) percent ofthe advertise@selling price
ofeach confirme completed tiansmission, download or alber delivery of
an operable Recording (as defiaed below) to a consumer end-user, except
as cohtemplated in Section Z(d) ("Recon6ag Sold"), with a minimum.
royalty for each Recording Sold often (USS 15) cents;

Most Favored
Nations:

Territory:

ifat any time during the Term hereof; Licensee pays any royalty and/or
other sums or offers any other financial terms, for the same ur equivalent
rights as granted herein to any other publisher, administrator or ovmer of
musical compositions, or to any agent ofthe same {including aay music
industry rights society), that is greater or more beneficial fiaaaciai terms
or Royalty terms as specificd above, Licensee shall pay such royalty aud
ofier such other financial terms to Licensor xetzoactively to theaccount
peiiod during which such higher royalty and other sum(s) are accounted
to such other publisher, administrator or owner.

U.SA audits tenitories PEeiritory")

TenIl. One (1) year Gum the date hereOf+Tenn"); Commencing on'or about
thirty (30) days prior to the end 'ofthe Term, the parties shall engage in
good.faith negotiations to renew the Term.for additional one (1) year
periods. '

2. Giant ofRiahts:

Licensor giants to Licensee the non-exclusive right, privBegb and liclnisd, dating the Yerrh an'd
thiobghout the Temtory:

(a) to create„or cause to be created, Monophonic and Polyphonic MIDI ~re+ ofthe'ompositionsas well as MasterTone iecordizigs, which incorporate a recording ofan artist and/or
band perfbrming the Compositions, in WAY. MFl or similar downloadable and tiansmitable
format {"Recordings").

(b) to repioduce the Recordings'nto Licensee s computer selrvei(s) sblelg for its mtetnal business
purposes.

(c) to distnbute, deliver and transmit the Recordings over the Internet (or'any successor global
computer network) or over a regional wireicss tzausmiss3on network (e.g.', Shuit Message Service

&Gh~r



or Wireless Application Protocol) for transfer onto consumers'ndividual telecommunications
devices sofely for such consumers'ersonal use.-

{d) to promote Licensee's xiag tone service and Compositions on its website by using segments of
the Recordings aot to exceed fifteen {15) seconds.

Except as otherwise provided ia clause {d) immediately'above, no right is granted to Licensee
hereuader to~e the Reconhags, music or the lyrics ofany Coniposition in connection with any
advertisement, commercial or in any printed foxxn, including but not limited to isoJatiag or
positioning a Recording ia a way that could be construed as advertising or promoting any product
or service,'ncfudiug any promotion ofLicensee's products or services It is understood that
Liceasee shall,be solely responsible for securing'and paying for any necessaxy public
performance licenses required in the Territory in connection with its ring-tone service. All rights
not specificall granted herein are reserved byLicensor,

Iu the event that Licensor shall request that Licensee cease exploitiag any Coinpositio'n pursuant
to the rights granted hereunder prior to the expiration ofthe Term. Licensee shall do so as soon as
practicable after receiviag notice ofsuch request

Ro aud Ro Accountin

(a) In consideration for the rights granted herein, Licensee shalt pay to Licensor
royalties at the Royalty specified herein.

(c)

Licenscc shall render to Lic'ensor tnic and deballed accounting statements, in hard
copy, electronic or digital forxnat, ofall royalties payabie hereunder no Jess own .

tJ~ forty-Gve (45) days foIJovving the end ofeach caJendar quarter ofthe Term.
{Please send to the attention of: Leticia Maldoaado) The statements shall
report all royalty bearing traasacuons on a Composition-by-Composition and
country-by-countxy basis, iacludiag but not limited to reporting on each
Composition by title. songwriter, the number oftxausmissioas, downloads or
deliveries ofsuch Composition and the resultant royalty payable hereunder.
'Each accounting statcmeat s1nlI be accompanied by payment to Licensor ofall
royalties due

All payments to Licensor shall be computed in the relevant local currency and
remitted ia United-Slates dollars. Each conversion fitxm another currency for the'urposeofcompudng such payments shall be calculated at the xate ofexchange,
as published by the Wall Street Journal for major territory currencies, in effect on
the date the statement conceined is rendered.

(d) Licensee, shall maintain accurate aad complete records and accounting books
with regard to the licensing and exploitation ofthe Compositions, including but
not limited to, all information needed to compute aad 'verify the amounts payable
to Licensor hereunder. Licensor may, at its owa expense, audit such records and
books ao morc than one time pcr. calendar year. Licensor may make suchan'xaminationfor a particularstatemaut only once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee's normal
business hours, aad only at the place where Licensee keeps such records aad
books to be exaauned. Jn the event that any such exaxaixiation or audit reveals aa
underpayment ofamounts due in cxccss oftea percent {10%), thea Licensee shall



promptly pay any amounts owed, plus the rdasolablb ccdh ofsuch audit or
cx«minatiolt promptly afler Licensor's s4bmlissibn ofdMmhnted.colts.'4.

Termination

(a) Eitherparty may texminate the License by giving the'other party notice ifsuch
party fails to pexflxrm any of its.obligations under this License forany reason aud.
such failure has not bccu remedied within thirty (30) days after such party'
receipt ofwritten notice ofsuch failure.

(b) This License will terminate automatically, without notice, ifany ofthe foHowing
occuxK

(i) Licensee is dissolved or xts assets are Hquidatcd, or. ifLicensee becomes
insolvent.

(ii)
' bankruptcy proceeding, for reorganization or for other xelieffxxxxu the
claims ofcreditors, or any similar proceeding, takes placewith xcspect to'icenseeor its assets

(c) ' texxniuation ofthe License under this Section 4 will not limit oraBcct any of
Licensor's other xights.

(d) Upon the expiration or termination ofthe Tciin, aH ofLicensee'srijPts hereuridcr
'haH terminati. Licensee shaH. at Licensor's'direction, de'lete,'r cause'o be

deleted, the Recordings flom any database od coxnputur server which xuight be'.
used to txansmit, deliver or otherwise distribute the Recordings to any consumer

. eud-user„and Licensee shaH make no fuxther'use'whatsoever of th'e Compositions'r
the Recordings. Licensee shall destroy all misting 'copies ofth«Recordings

and furnish to X.icensor an aaidavit ofdestruction within thirty (30) days afler the
eud ofthe Texm.

5 Notices:

AH riotices under this License wdl'be in writing aud will be given by registered or cextitled maH,
xetuxn receipt requested,«t tbc respective addresses shown above or such other'ddress as either
party shall design«te ¹tices sbaII be deemed gttven whexx maHed. except that a notice ofchange
ofaddress shall be eFec5ve only flom the date of its receipt.

6. Warranties Reoxesentations. aud Indemnities:

(a) Licensor represents. waxxants aud agrees that'it has the fuII right, gower aud
authority to enter. into this License with respect ta its hxtcxcst iu each coxnposition
as set forth in Schedule "A" and as X.icensor notl5es Licensee'ith respect to any 'dditionalmusical conditions licensed hereunder, axxd to grant to Licensee all the
rights hereunder and that no use by Licensee ofthc Compositions as authorized.
in this agreement shall violate any right ofany third party.

(b) Licensee warrants, represents, and agrees as follows:



(i) .. Licensee's principal place ofbusine'ss is located ivithin the United States
ofAmerica.

(ii} Licensee shall take all steps, if reasonably and commercially available, to
. secure and maiatair; protection o. the Record-gs, by way oi eacgpnon

or otherwise, as permitted pursuant lo copyxight and equivalent or similar
laws throughout the Territory.

(c) Each party hereunder will hold the other party; its successors, assigns, agents and
licensees, free and harmless from and against any and aH claims, demands, damages,
expenses, losses or costs (including reasonable attorney's fees and costs), or aay sums
paid in settlemeat, arisiag out ofor incurred as a direct result ofauy actual breach of
the representations. warranties. agreemeats and undertakings ofor by the party
concerned Licensor's liaMity shall be limited to the amounts received hereunder.

7. MisceHaneous:

(a) This agreement may not be assigned in whole or in part by either party without
prior written approval by the other parly. Licensee may assign this Agreement
aad any. of its rights hereunder in. whole or in part to any person or entity which
controls. which is controlled by, or which is under common control with
Licensee or to any person or entity owning or acquiring aH or a majority of
Licensee's stock aud/or assets or with whom such party may merge or be
merged Notwithstanding the foregoiag, Licensee shall prov(de written notice to
Licensor of such assignment at least Gve (5) business days prior to the effective
date ofsuch assignment.

(b) . No designation, approval, or consent provided for in this,License wiH be deemed
given unless set forth in writing aad signed. by an authorized ofhcer or
representative of the party concerned

(c) This License contains the entire understanding of the parties and cannot be
changed, amended or terminated-except by an instrument signed by an of5cer or
other authorized representative ofeach party A a~ver ofaay provision ofthis
License will not waive that provisioa for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shaH be in limitation ofany other remedy, right, or
obligation ofeither party.

(d) This License shaH only be construed in accordance with the substantive and
procedural laws of the State ofNew York applicaMe to agreements entered into
and whoHy to be performed therein New York Courts shall have exclusive
jurisdiction over this License aud any controversies arisiag out of this L'icease
shaH be brought by the parties to the Supreme Court oftbe State ofNew York,
County ofNew'otk, or to the United States District Court for the Southern
District of'New York; the parties hereto hereby grant sole aad exclusive
jurisdiction to such court(s) and to any appeHate courts having jurisdiction over
appeals from such court(s) The relationship of the parties is that of independent
contractors aad nothing in this License shall render either party an agent ofthe
other



SCHEDULE A

Mambo No. 5
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'Rin Tone License A reeznent "License

l. General Terms.

License Date: May 9,,2005

Licensor Peermusic III, Ltd. {on behalfof itself and its a6iIiates)
5358 Melrosc Ave, Suite 400
Los Angeles, CA 90038
Attn: Elias Audrade

Licensee: Cellus-USA, Inc
I9590 L.. Mainstrcct, N209
Pa»kcr, CO .80138
Attn Mindy Gauze

Composition(s): AII musical compositions listed on Schedule A (atnu:hed hereto and
incorpomted herein by reference) ("Compositions") Licensor
acknowledges that Licensee may intend to usc these and additional
compositions from'time tq time as nng tones (the "Recordings" as
further de6ned in Section 2 below), an'd that Licensee will supply
Licenso'r from time to time with a list ofproposed musical compositions
to be added to'Schedule A, subject to Licensor's approval

Purpose ofLicense: Licensee intends to offer the Recordings that will be created &om the
Compositions to third party wireless subscribers through its own server
or through a third party server that will be directly controlled by the
Licensee. Except as exptessIy provided herein, no rights to the
Compositions or the Recordings will be granted to any third.party
including but not limited to wireless subscribers or service providers.
This license does not cover so-caHed "Ringback" or "MaslerTone"
serv'ices.

I

Non-Precedential:

Each Recording as permitted hereunder shall not exceed thirty (30)
seconds.

It is understood that the terms outlined in this agreement are deemed to
be non-precedential

Advance: Licensee shall pay to Licensor, upon execution ofthis Agrcemcnt. but no
later than June 9. 2005 the sum ofTwo-thousand. Qve-hundred dollars
($2,500) in full payment, which said amount shall be credited as a xion-

refundable, but fully-rccoupable advance against the royalty rates for
each Recording ofa Composition sold as provided below. This
Agreement shall not be deemed cKcctivc, and no rights or licenses shaII



be extended to Licensee hereunder, uxttil Licensor"s receipt of the
execution payment specified above.

Royalty:
An amon&nt equal to ten (10%) percent. of the adve&tised sel~ling price of
erich conlirmcxf compiteted transm:ission„dovi&nioad or other delivery of
a&n opeiable Recording (as dcfined below) t'o a consumer end-user; except
as co&xtcmplatcd in Section 2(d) ( Re+nrdhsg Sold', with a nunimum
royalty for each Recording Sold often (US$.10) cents.

Most Favored
Nations: Ifat an&y time during the Term hereof, Licensee p'ays any royalily aud/or

other sums, or.offers a&ny other fuxsnciaI terms, for the;same or equivalent
rights as granted herein to any other publisher, adnunistmtor or owner of
musical compositions„or ro auy agent ofthe same (includhsg any music

'x&dusl!xy rights soxnety), that is greater or more beneficial financial teims
or Royaltytertm as specified above, L'icehs-'hall pay such rx&ya!ty ard
o!fer:such other financial terms to Licensor retroactively to the account:

-period during which such Ihigher xoyalcy and other, sum(s) are accounted
to such other.publisher,.adnunistr'abator or osvncr.

Territory-

Term:

U.S A and xts territories ("Temtor!&")

One (I) year from the date. hereof ("Term")- Conunencing on or about
tljnrty (30) days prior to the end ofthe Term, the parti@'had! engage in
good faith negotiation.s to renew the Term for addifionad one'(1) year
periods.

2.. Grant ofIb~hts.

Licenso'r grants to Licensee the no.n-exclusive right, privilege and license, during the Term md
throughout the Tcmtoxy, (a) to create. or csvse to be created, monophonic and polyphomc 1&MIDI

ring tone sound rccorcHngs of ]he music Compositions ("R~rdipgP). (b) to reproduce the
Recordings.onto Liccnscc"s computer:server(s) solely for its internal business purposes, (c) to.
distribute, deliver and transmit: the Recordings over the Internet (or any successor gl'obal
computer network) or over a n~o&nal wireless txaxL mission networic (e,g Short Message Service
orWixeless Application P&x&tax&I) for transfer onto coxxstuners'ndividual telecommunications
devices solely for such consumers,'crsoo-&I use;.(xll) to pro!stot& Licensee's hng tone service and
Compositions on its vscbsite by using segxncnts.ofthe.Recordings not to exceed fifteen (I5')
seconds. Except as otherwise provided in c!ause (d) inunediateiy above,, no right is granted to
Licensee hereun'der to use the Recordings, music or the lyrics ofan y Composition in connection
with any advertisement, commercial 'or in an&y printed fc&rm„ including but not Ii&uited to isolating
orpositioning a Recording in a way tb;&t could be construed as advertising or promoting any
product or service., including any promotion ofLicensee's I&roddcts t&r servic&es. It is understood

. that Licensee shall be so!el!y rcspox&sible fo:r securixg and paying for, auy nec~.publiic
performance li'censes requiized iu the Territory in connection with its ring-tone service. All rights
hot specifically granted herein are .reserved by 1Licensor.

In the event that Licensor shall. request that Licensee cease exploiting any Composition pursuant
to thc rights gxanted hereunder prior to the expiration ofthd Texirn, I.icc&!Lscc s~l dx& so as soon as
practicable after receiving notice ofsuch request.



Ro and Ro I Accountin s:

(a) Jn consideration for the rights gmnted herein, J icensee shall pay to Licensor
xoyaYiies at the Royalty specified herein

Licensee shall render to Licensor true and detailed accouuting statements. in hard
copy, electronic or digital format, ofall royalties payable hereunder no less often

'han forty-fxve (45) days foHowing the end ofeach calendar quarter ofthe Tenn
(Please send to the attention of: Le6cia Maldonndo) The statemexxts shall
report all royalty bearing transactions on a Composition-by-Composition and
country-by-country basis, including but not limited to reporting on each
Composition by title, son~vxiter, the number of txausmissions, downloads or
deliveries ofsuch Composition and the resultant royalty payable hereunder.
.Each accounting statement shall be accompanied by payment to Licensor ofall

'oyalties due.

(c) Ail payments to Licensor shall be computed in the relevant local currency and
, remitted in United States dollars. Bach conversion f'rom another currency for the
purpose ofcomputing such payments shall be caJculated at the rate ofexchange,
as published'by the %fall Street Jouxnal for major territoxy currencies, in effect on
the date the statement concerned is rendered.

(d) Licensee shall xnaintaiu accurate aud complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, alJ information needed to compute and vexxTy the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than onetime per calendsym. Licensormay make such an.
examination for a particular statement only once. Upon no less than thirty (30)'ays notice, Licensor may conduct such au'dit only during Lxcensee s norxnal .

business houxs„aud only at the place'where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an

. underpayxneut ofamounts due in excess of texx percent (10%), then Licensee sixaII
'romptly pay axiy amounts owed, plus the reasonable costs ofsuch audit or

examination promptly aRer Licensor's subxnissiou ofdocumerited costs.

Termination

Fither party may terminate the License by giving the other party notice ifsuch
paity fails to pexfoxxu any ofits obligations under this Licens'e for any xeason and
such Silure has not been remedied within thirty (30) days after s'uch party'
receipt ofwritten notice ofsuch failure

(b) This License will terminate automatically, without notice, ifany ofthe following

(i) Licensee is dissolved or its assets are liquidated, or ifLicensee becomes
insolvent.

(ii) A bankruptcy proceeding, for reorganization or for other relief from the
claims ofcreditors, or any similar proceeding, takes place with respect to
Lxcensee or xts assets.



(c) A terxnin:xtion ofthe Licerise under this Section 4 will not hmit or «Acct any of
Licep sox's oth!er ri'ghts.

(d) Upon the expiration o!r ten!xximxtion ofthe Tenn, all ofLicensee's rig)xts hereunder
slxaII terxx!iaate. J icmsee s~MI at J~ce~~r's dir~~on delete, or cause to be
deietexl„ the Recordings I'rom any database or cjxmptuterI server v!ibices might be
used to tnnxsmit. dieliver'r otherwise distribute the Reconhngs to any consumer
end-user, and Licensee shall make no further use whatsoeve:r of the Compositions
or the Recordiings., Licensee sbaii dest'roy «II existixxg copies of the Recordings
and finnish to Licensor an a9idavit ofdestxwction within thirty (30) days aft!m the
end of the: Term

5, Notices:

'll.notices under,'this Licexxse will be ia writing and will be given by repjstexed or certiGed mail,
returxx receipt requested, at the xcspective «ddxcsscs shown above or such other.address as either
party shall desigaxte. Notices shall be deemed given whexr mailed, mccept that a nobce ofchange
ofaddress shall be eS'=ctive only fiiom the date ofits receipt

6 Warranties Representations and ljxdernnitiies-

(a) Licensor represents. warrants and agrna that it has the fixll xxght, power and
authoxity to enter irito this License with respect to its interest in each. composition
ax set forth in Schafuie A" and as Licensor notillN Licensee with respect to axiy
additional music«I conditions licensed hereunder, and to gr'ant tcx. Licensee all the
rights hereunder and that no use by Licenseie ofithe IConixposxtions as~ authorized
in this agreement shall 'violate any right'of'any third party.

(b) Liceixsee w'«xrants,, rep.resents, and agrees as follows:

(I} I-i!censee's pruxcipal place of business is located vxithin rJxe United States
ofAxnerica.

(II) Liicensee shall take all steps, ifreasonably and cxxmrrxercially available, to
secure andI maiixxtain protection of the Recordings. by way of encryption
or otixerxvise, as permitted pursuant to copyxight and equivalent or similar
laws throughout the Territory'c)

Each party hereunder wdl hold the other party, its successors, assigns, axlents «nd
licensees, free and hanxxless Bom and against any and all claims,. demands, damages,
expenses, losses or costs (I!acluding reasonable torney's fees aud costs),, or any sums
paid in settlement, arising out of or incxxr'rcd as a direct result ofany actual brcaCh of
the repres!citations, warranties, agreements and undertakings ofor by the paxty .

conce!rned. Licensor's liability shall be limited to the amounts received hereundex;

7.. Miscellaneous:

(a) Tins agxeerment xxuxy not be: assigned in whole or in part by eitherparty without
prior written approval by the other party. Licensee may assign this Agreement
axxd any of its !rights hereunder in whole or m part to any person or entity which
controls,'which is cont!rolled by, or wluch ic under common control with



Licensee or to any person or entity owning oracqairiug all or a majority of
. Licensee's stock andfor assets or with whoru such party may merge or be

merged. Ãotwitl~nding the foregoing, J.iccnsee shall provide written notice to
Licensor ofsuch assignmcnt at least five {5) business days prior to the effective
date ofsuch assignment.

(b) No designation, approval, or consent provided for in this License will be deemed
given unless se't forth in writing an'd signed by.an authorized officer or
representative of the party concerned

{c) This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by au instrument signed by an of5cer or
other authorized represenlative ofeach party. A waiver ofany provision of this
License will not waive that provision for the future or waive any subsequent
breach of it All remedies, rights, and. obligations in this License shall be
cumulative and none ofthem shall be in limitation ofany other temedy, right, or
obligation ofeither party.

(d) This License shall only bc construed in accordance.with the substantive and
proceduraI laws ofthe State ofNew York apphcable to agreements ente'red into
aud wholly to be performed therein. Nevv York Courts shall have exclusive
jurisdiction over this License and any con'trovemies arising out of thiis License
shall bc brought by the parties to the Supreme Court ofthe State ofNew York,
County ofNew''ork, oi to the United States District Court for the Southern
District ofNew York; the parties hereto hereby grant sole and exclusive

'jurisdiction to such court(s) and to auy appJlate courts having jurisdiction over
appeals Rom such court{s) The relationship ofthe pa'rties is that ofindependent
con~ acto«s ana r oi3nng m this t tcc"se swan «cns~ ei~I. paly an agent oFtbe
other.

(e) The provisions ofSections 6 and 7 shall, survive the termination ofthis
agreement;

{f) This License will not become eBectivc until executed and delivered by Licensor
and Licensee

Pecrmusic III, Ltd. ice or)

By
Elias Andtade
Director ofCopyright & Licensing

CeHus-'USA, Inc (Lic'ensee)
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License Date: '-February-H, 2005

Licensor Peexxnusic III, Ltd. (on behalfofitselfand its a%hates)
5358 Melrose Ave. Suite 400
Los Angeles, CA 90038
Attn: Bias Andrade

Licensee: Lagardere Active North America, Inc.
1633 Broadway, 40 Hoor
New Vork NY IOOI9
Attn: Mehuda Caf5n

'oxuposition(s): AH musical compositions Hsted on Schedule A (attached hereto and
incorporated herein by reference) ("Compositions"); Licensor
acluxomledaes tight t '!c ensue may intend to nse ttxese and additional
compositions 6om time to tune as xing tones,(the "Recox'dings" as
further deSned in Section 2 below), and that Licensee wiII supply
Licensor Irom time to time with a list ofpxoposed musical compositions .

to be added.to ScheduIe A, s'ubjcct to Licensor's approval.

Purpose ofL'icexxsex Lxcensee intends to offer the Recordings that will be created Irom the
Compositions to thixd party wireless subscribers through its own server
or through a thud paxty server thai wiH be directly controHed by the
Licensee. Except as expressly provided herein, no rights to tbe
Compositions or the Recordings wiH be granted to any third paxty
including but not limited to wireless subscribers or service providers.
This license does not cover so-caHcd "Ringback" or "MasterTone"
services.

Each Recording us permitted bbreunder shaH not exceed thirty (30)
seconds

Non-Precedential It is understood that the terms outlined in this agreement axe deemed to
be non-precedential

Licensee sba!I pay to Licensor, upon execution of this Agreement, but no
later than March 15. 2005 the sum ofTwo-thousand five-hundred dollars
($2/00) iu full payment, which said amount shall be credited as a non-
refundable, but fully-recoupable advance against the royalty rates for
each Recording ofa Composition sold as provided below. This
Agreement shall not be deemed effective, and no rights or licenses shall

I
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and atra

(a) Incoasidcraiion for thcrights grantedhcrcia, LiccasccsMI payto Licensor
myelties attheRoyalty sperdiicd bere'm.

(b) Liceasccsball rcrldertoL(censor txuaabd detailed accountiag slatemeals,in hard'opy,electronic ordigital Ixxrmat. ofnB royalties payablchereunderno less oRen
tbaa orty&o(45) days&Ilowiagthe cad ofeach calendar rpxartcr ofthoYean.
(lFlease scud ttx the xxtteatioxx ofr Xetir3aMddonado) '1hcstataaeats sball
iepoxtaII,royalty bctxrmg taxxsacti ons oxxa Compositio~ompositioa and
conatryky-couahy basixx, iacladiag bat not fanitcd to cpaortiag on each
Con positioaby title, songwriter, the muabcr ofraasmissioas. dowaIoads or
deliveries ofsacII Camposiiictn and tba resultant royalty payableheicxmder.
Each accounting statemea! slxall be accompanied bypayxacnt to Liccasorofail
xxxyaltiesdue.

(c) . AH paymcatsto Licensorshan bc compxxtedin tbo rclcuaat local curxeacy and
.rcxaittcd fll United Shxtes xloilars. Exrh coavcrsIon &om narshcrcurrency fox thc
puxposo ofcompnthxg such pnyxncats shall bc calculatedat lbc rata ofexchange,
na published by the%Tail Street3oaraaI forxnajor temtoxycurrcnracs. ia xdfcctoa
thc date thogitnmut coacerxxedis rendered.

(d) Licenseoaball mahuahxaccurata andcomplete recants audaceotxnbng books
~vugh regard to lhc hcwisiagaadclploitatfon ofthe Coxnpositloas iaetadmg bue

. not IIxxu ted to, alt iufoxxaatiou nccded to computeaud aerify thc amounts payablc
to Liocnsorhcraiader..Licensormay, at itscnmi expense, aud'xt such records nud
books xxo xaoxx;tbau oao rixuu per calendaryear Licensoramymake such an
csaminatioafo ra particular. statement only once. Upon unless than thixty (30)
days xxoticct, Licensormay corxducesuch audit only durhxg Licensee's normal
businesshours, and only atthoplace whereLieenseek~s such records a'ud
books to bo cxaxuinedr Ia&a event that anysuch cxamuxatiou or auditxn cats an
xmdexpayxacat ofamonats doc in excess oftenpercent (l 0/o). tttcnLiccaxco shrdt
Promptly pay uny anumxus owed, plus the xcasoaablo costs oFsuchauditor
exaxutua6on pxuxuptlyutter Licensor s subxxdssion ofdocumented costs

YcralItlah~o

(a) Huber partymay Ccndaate1hc License bygiving tho other partynotice ifsuch
party esto perfoxxn any'fits obIIgntI ons rmdex this Liccasxx forauyxcas'on aad
sach&ihuohas not been remedied vrilbin thhty (30) days atter suchparty's
receipt ofvrriltcn aobcc oFsuch failure.

(b) 'fhisLieenso wiII tannnatc automatically.vrixhout notice, Ifaay ofthe following

Q Liecuxeeisdixsafvcd or its assets @reliquidated, or IfLiceasca becomes
insohcnL

{n) Ab~proaxdiag, for xeoxgaxuaatioxx or forotberxebcfIrom the
claim ofcreditors, or any sixnilar proceeding. takesplaccwith respect to
licensee or its assets.



(c) . A tclzGlJRtion QffbcXkM& llQd~ fhLv Sccthgn 4'vxilinot IRtut orai&A any of
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cnxt-user, and Ucenseo shtN xxtaixn xxo Ibrfhcruse uxbatsOsvcr offho ComposYiixnxs

ortho Hccovdiugr. Dc~co shati dexfxoy ail cxdsting coIXIcx OMC Rccoxdhxgs
xxndSazdxixto Licensor Yx:dMxvit ofdestruction sltitbld~ {36) days atter tbe
ee.i oftheTtnn.

AII notices undcrthisxicense xxifli bckaxtxritingandvrili bcgivcnbyxcgistcxedorecxtl6cd toaism
return xcccxptxxstucstcd atxho~pcctrre addxcsxcs sbovxxx above orsuch otheraddxessas either .

'arty shou dcdgnaeo %fauces ~tt bo ~decRlm'I ig wcn xeheu~gef, Mcellt that a ulxtico ofcbcugo'.ofaddxcssshaII bo &~&o oriIy Qonl 'thedate crfits receipt.

(x.. ~axxaaticI, ILeifxcsexkatio~stoftgggxitle.g

(a) Liccnsor rcpxcsents,xxrxnanfs and ugrcca katit has tbo Fall ripe, poiveraud
authority to cuter mto this Zaccnso xi IOx xxapect to its intxaet In car3x composition
ns set forth ixx Schcdolp A".andas Excel»aruotiII& Xicj:stxeam mth tespectxo any
axMlfianaI xxulsieal conditioxxs Iiccuscd hcxxauxder. mxd togxaat fo Ifccuxeo alf xbo
xfghfshcrcuhdernnd that no uso by Xiccnsee oftile Ccvcuposifious us autI mined
in t'his qyscmcut.shall vr'oiato xuxyright ofanytbM party;

(b) . Licensee waxxautx~ represents, and agseesns foftoxxsx

;Umxsec':s pduclpa.'I phuxo of busing is located udthin.the United Slates
oftuncxfxa
Uccsxsco shaft hdco aIt step», Iyrcasouahiyaud conuu&aciatly available„ to
sccuxu audxuaintalaprof~tax offhc Rccxlcdiuff,t, by uxay.ofcunypfton
d'or odxenriIsc, as pwxnlttextpuxsuaut to oxpyxigbt aud cxiufxxxient orsbniiar
Inlets ttuoughotu fbu Ycxxafoxy.

(c) Exch paxty hereunder atlli hold theojthcr party; ifs successors, assigns. agents cud
IICCuscc's &N audhMnllczx Ixoxu aud agxdnst any audail clams dcxnands da54Qcs
estltcuscs, Ious orcut~ (ntctudingxcasonabIcattoxucy's fees atui costs),.ornuyuans
paid in xzXexnexxt a6sbxgoutoforilxcuxxcda x ad Elect result ofany oexxxd bxcak of
tbe xcprcscutatiorts. ~v uxaxxlics,;xgrccxucnts and uudextxMugs ofoe'by the paxxy
conccxncd. I Iccxxxor s Iiabitity sboil lbo Ihnltedfo the axuounts xcccdvcd hereunder.

I. QlsKIIa~n

(a) Ihi'l again=uxnxxy act bcassigned Ein vzboic or in Ixartby eitherpattywithout
pnorxxnitten iuppxxxraI Ixy the otherpaxty. Uceusco xuay asxifpx xbia Agonanoat
xutd xuxy ofxts righltshctcunder xn whole or in pattfo'any Exersxfn or txxt(ty vrhich
conixob, xxtbi(2x Is contxolied by. or xsbich is under common contxol with
Xicx~sce orXo odyperson orcutityosrsnngeracquiring ull ornmaj'ri fyof

d



-Licensee sstockand/or~ or~th vrhom such paxtyruay merge orbe
xnerged. Hotwithztandiugthe foregoing,~sheprovide vxxittcnnotiecto
Xiccnsorofsttcb a'srlgixrnent nt least& c {5) busxness days

prior

toth effective
date ofxnrbnrsEEpxtnent.

(b) No desigaatiotx, nititrovul, or oxxscxxtprovided forin this Ucense xxitl bo dcctrted
Etivcnnniess sct&tth in xvritixtgand sisxtcdbyan authorized oQiccr or
representative ofthepatty conceded.

'(c) 'this Uccnse contahxsxhq cntiroundcxstnndinit ofthe paxties nnd enxxuot bc
changed, ntncnded or tcxtxxinatedtnrccpt by an Enxtruxnentsigned byan nKceror
otheratxthoxizedxepxeseubdivo ofeach paxty. Avxaiver ofanyprovhionofilti
Iiccnsc vxill not txrdvethat provision far xhc fntoxc orxxrdvo any snbxettuent
bxeach ofxt. All rexnedics, xJgbts, axMI obIJSatians Jn thlsXSccnso shOE ho
'cuxntdativts and noxio oftheat shaH bo in Eixnitatioxxofanyotherxcxnedy, riltbt, or
obli/ration of'either paxty

{d) IInsXiccnseshaltonlyho'constxnedin accordancevrlth thcsnbstnnttvo and
pxoccdnxat Eaxvs oftheStnteo'fHearY'orat nlxpilcabletoagrcetxxexttsentered Jato

.

- md vrholly to bc pcrEoxxned therein Hexv Voxte Courts shall hxxvc exclusive
jurisdfctiotxover this IJccnsonnd any contmvexsies nxisbxgout ofthb Cicensc

. sbtOJbc bron/tbt bytbnparties to the Supxcxno Courtoftho Stateof¹tvYorle,
CountyofNaw VoxL, orto thn

teated

StatesZ@txict Court ibr the Southern
District ofNeerYork; Ihopaxtics hereto herebyexact solo nnd exdnslvc

.j nrisdictioxx to such court(s) and to nny appellate cotxrtshaviaSjuxisdtehoxxover
appcxts ixom sncb court(s).Tbb xctagonshlp ofthcparties is tbntofindependent
contxactoxsmxd nothingln this License shall sender either paxtynn agent ofthe
other.

(e) Thepxovisions ofSections 6 and 7 shall survive the tcxxninatlonof this
ngtcexncut,

(i) olds Uecnso xxriH nothecoxno effective untx3 e~dnnd delivered by Licensor
and Uccnsc-„.

pccnnuxic&, LtL or)

. 'iasAudxndo
OtxcctorofCopydgbt A I.icnnting

XagaxdernJtrtivnHoxdx Axncrica. Enct. (Llccnxco)

&3c~
Ily:

JvJetlrahFSd5n j'l;x..b.t4 t-lr - "FK
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Bin Tone License A reement "License"

1. General Terms;

License Date: March 17, 2005

Licensor Peermusic 111, Ltd; (on behalfof itselfand its afljthates)
5358 Mehose Avc, Suite 400
Los Angeles. CA 90038
Attn: EIias Andrade

Licensee: Genexies.corn. Inc.
Avda PioXH,
94 Bl'oque I
Bajos, 28036, Madrid.
Attn: Luca Ghediua

Com'position(s) All tnusicaI compositions listed on Schedule A (attached hereto and
incorporated herein by reference) ("Compositions"). Licensor
acknowledges that Licensee may intend to use these and additional
compositions &om time to tune as nng tones (the Tcecordings" as
further deflncd in Section 2 below). and that Licensee will supply
Licensor from tim'e to tixue w'ith a list ofproposed musical compositions
to be added to ScheduIe A, subject to Licerisor's approvaL

Purpose ofLicense: Licensee intends to offer thc Recordings that will be created fiom the
Compositions to third party wireless subscribers through its own server
or through a third party server that wiII be directly 'contmiled by the
Licensee. Except as expressly provided herein, no rights to the
Compositions or Ihe Recordings wiII be granted to any third patty
including but not limited to wireless subscriber's or service providers.
This license does not cover so-called "RingbacV'r "MasteFfone"
sen/lees.

Each Recording as permitted hereunder sbaH not exceed thirty (30)
seconds

Non-Precedential: It is understood that the terms outlined in this agreement are deemed to
be non-precedential

Advance: Licensee shall pay to Licensor, upon execution ofthis Agreement, but no
later than April 17, 2005 the sum ofThree thousand dollars ($3,000) in
fuH payment, wh1ch said amount shall bc credited as a non-refundable.
but fiilly-recoupable advance against the royalty rates for each Recording
of a Composition sold as provided belovr. This Agreement shall not be
deemed effective and no rights or Hcenses shall be extended to Licensee

1



heieunder, until Licensor's receipt ofthe execution payment specified
above.

Royalty: Avcuty-Five Dollars'(DS$25) for each upload ofa Reconiiug to the
Licensee s server, plus the greater ofthe foHowing: .

(i) (A) an amount equal'tto ten(I0%) percent ofthe advertised
selling price ofeach consxmed.completed txaasmissiou,
dowxxhxad or other delivexy ofan operable Recording (as de6ned
below) to a consumet end-user, except as contemplated in
Section 2(d) ~rdhzgSoi~; with a minimum royalty for
each Recoxdiag Sold oftcn (US$.10) cents;

Most Pavozed
-Nations: Jfat any time duxing theTermhereof, Licensee pays aqy royalty aad/or

ether sums, orolfezsaay otherSnaucia1 terms,kr the same or equivalent,
xights asgranted hereinto any otherpublisher, administzatoror owner af
musical compositions, or to Any agent ofthc sa'me (inchidihg any xuusic
industry rights society), that js greater ormare beu'e6cial Suynciai terms
or Royalty terms as speci6ed above, Lice'haH pay such royalty and
offer, such other 6aancial terxus to Liceusor xebroac6vdy to theacceua
period during which such higher xoyaItyaud'ther sum(s) are accounted
to such otherpublisher, adminishator or owner.

Temtozyi

Texzn:

US& aud its temtories ("TeZxitoxy")'ue

(I) year Som the datehereofPleim"). Couuuencing on or about
thirty (30) days prior

touche

end oftheTerm, the parties shall eu'gage in
good faith xibgotiatioasto renew the Term for additional one (1 ) year
penods

. 2. Gxaut ofIUahts

Licensor gzauts to Licensee the non~elusive zight, privilegeaud license, during die Term aud
throaglzout the Temtory (a) to create, or cause tobe~ iuonophomc 'aud 'poly'phomc MID'1

zing tone sound zecordings ofthemusic ComposiYions g"Recordiags),'b)'to reproduce the
Recordings oxito Licensee's computer sexvez(s) solely'for its intenial bixsiuessp~ (c)'to 'istribute,deliver aad ttunsinit the Recoxdings over tbIe Internet (oi auy suCcessorgloM
computerxxetwork).orovera regional wireless tuuxsmissidn udtwolrk.(kg., JShoxt Message S'ervice
or Wireless Apphcation PxotocoI) fortauekr onto cousuxxzezs'ndividual telec'omxtaxmcatlens'evicessolely for such cousiunexs'ersonal use; (d) @ promoteGceasee's ring torie service aud
Compositious on its website by using segments ofthe Radoxdtugsnotho exceal Gi8eeu(15)
seconds. Except as othe'rwise provided in clause (d) humediately above, nd right is'gzanted to
Liceasee hereunder tp use the Recordings, masic or the lyrics ofany Composition in connection
with any adveztisement, commercial or in any printed foxxu, isxduding butnot Hmited to isohting
or positioning a Recoiding in a way that could be coustzaad ax a&enhing 'or promoting any
product or service, including anypromotion ofLiceus'ees products or services. It is understood
that Licensee shall be solely xesponsible for securing and payiag for any necessary pubhc
performance licenses required in the Temtozy in cozmectiim with itsring-tone Service. All rights
not speci6cally grmted herein are reserved by Licensqr.



In the event that Licensor shaH request that Liceasee cease eq&loi ting any Composition puxsuant
to the rights granted hereunder pxior to the expiration of the Texxn, Licensee shaH do so as soon as
practicable after receiving notice ofsuch request.

Ro I aad Ro Accouutia

(a) In consid'eration for the rights granted herein, I.icensee shaH pay to Licensor
royalties at the Royalty speci6ed herein.

{b) Licensee shall render to Licensor tne aad detailed accounting statements, in hard
copy, electxonic or digital format, ofaH royalties payable hereunder ao less often
than forty-6ve {45) days foHowing the ead ofeach calendar quarter ofthe Term.
(Please send to the atteutioxx of: Leticia MaIdoaado) The statements shall
report aH royalty bearing txansactioas ou a Compositi'on-by-Compositioa and
country-bycountry basis„xaciudiag butnot limital to xepoxting. oa each
Composition by title, songwriter, the number of tmasmissions, downloads or
deliveii@ ofsue h Cr mpos txoa and thr r~t~nt royalty payable h meander .

Each accounting statement shall be accompanied by payment to Licensor ofall
royalties due.

(c) - XII payments to Licensor shall be computed in the relevant local cuxxency and
remitted iri United States dollars. Each conversion 6oxu auoth'er currency for the
purpose ofcomputing such paymeuts shall be calculated at the rate ofexchange,
as published by the WaH Street Journal for major territory currencies„ ia effec't on
the date the statement concerned is rendered.

(d) Licensee shall maintain accurate and complete records and accounting books
with regard to the Iicensiag aad exploitation ofthe Compositions, mcludiag but
not limited to, aH infoimation'needed to 'compute and verify tbe amouirts,payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and'booksno more than one time per calrndar year Licensor may make such au
examination for a particular-statement only once. Upon no less than thirty (30)
days notice. Licensor may conduct such audit only during Licensee's normal
business hours, and only at the place where Licensee keeps such xecoids arid
books, to be exaxbined. In the event that any such exaxnaxation or audit reveaIs an
underpayment ofamounts due iri excess often percent {10%).'hen Licensee shall
promptly pay auy amounts owed. plus the reasonable costs ofsuch audit or
examination promptly after Licensor's submissioa ofdocumented costs.

Tenuinatioa:

(a) Either party may terxninate the Licerise by giving the otherparty notice ifsuch
party fails to perform any of its obligations under this License forany reason aud
such failure has not been remedied within thirty {30) days aBer such party'
receipt ofwritten notice ofsuch failure

(b) This License wiH terminate automatically, without notice. ifaay ofthe following
occurs:

(i) Licensee is dissolved or its assets are liquidated, or ifLicensee becomes
insolvent.



{ii) A b;uikruptcy proceeding, for reorgaxuzation or for otherxeliefIrotxxthe'laimsofcreditors. or any similar pr«ceeding, takes place with respect to
Licensee or i'ts assets.

{c) A termixfation ofthe License under this Section 4 will not limit or af&~ any of
Licenso«'s other xighfs.

(d) Upou thc expiration or termixmtion ofthe Tenn, all of Licensee's xilghts hereunder ~

shall terxuinate. licensee shal I, at Licensor's direction, delete, or cmse to be
deleted, the Recordings from.auy ihtabase or computer server which might be.
used to t«ansmit, deli ver or othervvise dislxibute the Recoxdings to 'my consumer
end-user;and,Licensee sf+31 make no further use whafsoever ofthc Compositions ~

or. the R«xmrdings. Licensee shall desfioy all e'xistiing copies ofthe Recordings
aud fu«xxish to Licensor au a8idavit ofdestruction witlxln thirty (30) days after the

. end ofthe Tcrxn

5. Notices:

All notices under this License wIIJ be in vrxitiug mxd +rill be gitIen by rI gisfcxcd.or rwrtiGed mail,
retuxn receipt re«tuesled, at Ehe.respcclive addxmses sbowxt ab6ye 6r such other'ddress'as either
party shall. desifpiate. ¹&Eiccs shall be de«uued given when mai(ed, except that a notice ofchange
ofaddress shall be effectiive only from the: date of its receipt. 'arrantiesI~xescz~&i~Mxd 'fade:mnities

Licensor represents, warrants and agrees that It had th6 full.iight, poweranu'uthorityto enter into| this License with respeCt to its ifxtercst in.e'ach composition
as set forth in Schedule "A" and as Licensor noti6es Licensee with respect to any
.addifional musical couditi'.ons Iiceased h'exleun6er, land4 gIant to LIcensee ~41 the
sights hereunder aud that no nse by Licensee ofthe Compositions as authorized
in th',s agreement shall violate any right oi":anythird party

(b) Licensee waxxants, xelpresents., aud agnes as follow:

(i) ';icensee's principal place of busifxess~ is IOcat«d withixt the United States
-of Afnerica.

(ii) I.icensee shall take all steps, if reasonably and couunercially arable, Eo

secure and maintain protection oftlie iRec«xrdufgs, by way ofencryption
or otIxerarise. as pexmittedl pursuant to copyright and equivalent or similar
laws throughout the Territory.

(c) Each parlly hereunder vvill hold the other party, its suc«ass«as, assigns, agents and
licensees, fxe aud harmless fxxxm anda~ any and all claims, demands, damage"...
expenses., losses or costs {including xeasonabIe attorney's fees and costs), orany sums
paid in settlemeul'rising out ofor in«used as a dixccff zmxI t ofany acfxxai breach of
the representatiox«s, warranties, ag~ents and undextahgs ofor by the p xrty
conc~ed. Lice«xsor's liability sh-dl be limited to the amounts waived heramder.

7.'iscellaneous:



(a) This agreement xnay not be assigned in whole or in part by eitherparty without
prior written approval by the other party l,ic'ensee may assign this Agreement
and any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under common control with
Licensee or to any person or entity owning or acxtuiring aH or a majority of
Licensee's stock andlor assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shaH provide written notice to
'Licensor ofsuch assignment at least five (5) busines's days prior to the effective
date of such assignment.

(b) No designation, appxovaI, or consent provided for in this License wiH be deemed
given unless set forth in writing and signed by an authorized otlxcer or
repxesentative of the party concerned.

(c) . This License contains the entire uhdexstanding ofthe parties and cannot be
. changed. axnended or terminated.except by an Instrumcxxt signed by an officer or
'ther authorized representative ofeach party. A waiver ofany provision ofthis

License wiH not waive that provision for the future or waive any subseqtxent
breach of it. AH remedies. rights, 'and obligations ixx this Licexxse slxaH be
cumulative and none of them shaH be in Hmitation ofany other reinedy, tight, or
oblxgation ofeitherparty.

{d) 'his License shaH only be construed in accordance with the substantive and
'procedural laws ofthe State ofNew York applicable to agreements entex'ed into
and whoHy to be performed therein. Ncw York Courts shaH have exclusive
jurisdiction over this License and any controversies arismg out ofthis License
shall be brought by the paxties to the Suppose Co-& ofthe Stu ofNew Yorg
County ofNew York, or to the United States District Court for the Southern
District ofNew York; the parties hereto hereby grant sole and exclusive

. jurisdiction to such court(s) and to any appeHate courts liavingjurisdiction over
appeals from such couxt(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render either party an agent ofthe
other

(e) . The provisi'cns xxfSections 6 and 7 shall survive the texxnination ofthis
agreement.

(f) 'This License mill not become eQective until executed aud delivered by Licensor
and I.icensee

Peerm~usi HI. (Lice or)

By:
Elias Andrade
Duector ofCopynght Sc Lxcexx~sm

Geuexies.corn, Inc. {Licensee)

By: ~L p -~~ ~WQL.
I-.~Ah'cdkna
International Business Development er

Mc



SCEtFDULE A

WALK LIKE AN EGYP11AN by Liam Stexbeqg

MAMBO NO. 5 (A little bit of ...„..) [EIVlllhl] by
Perez Prado, Lou Begs and Zippy
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Rin ToneLicenseA reement "Li'cense"

1. General Terms-

License Date: February 17, 2005

Licensor. Peermusic III, Ltd (on behalfof itselfand its affiliates)
5358 Melrose Ave, Suite 400
Los Angeles, CA 90038
Attn Elias Andrade

Licensee . Blue Frog Mobile Inc.
500 union Street, Suite 420
Seattle, WA 98101
Attn: Jetlrcy Moore

Composition(s): All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) ("Compositions"). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring tones (the "Recordings" as
further de6ncd in Section 2 below), and that Licensee will supply
Licensor &om time to time.with a Est ofproposed musical compositions
to be added to Schedule A, subject to Licensor's approval.

Purpose ofLicense: Licensee intends. to.offer the Recordings that will be created trom the
Compositions to third party wireless subscribers through its own server
or through a third party server that will be directly controlled by the
Licensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be grante'd to any third party
including but not limited to wireless subscribers or service providers.
This license does not cover so-called. "Ringback'* services.

L'cngth: Each Recording as pcrmittcd hcrcundcr shall not exceed thirty (30)
seconds.

.Non-Precedential lt is understood that.the terms outlined in this agreement are deemed to
be non-precedential.

Advance: Licensee shall pay to Licensor, upon execution of this Agreement, but no
'later than March 17. 2005 the sum ofTwo thousand five hundred dollars
($2,500) in full payment, which said amount shall be credited as a non-
relundablc, but fully-recoupable advance against the royalty rates for
each Recording ofa Composition sold as provided below. Tins
Agreeurent shall not be dccmcd effective, and no rights or licenses shall
be extended to Licensee hereunder, until Licensor's receipt of the
execution payment specified above.



Fi&&ation Fe&= Tw&a&fy Five.Doll«rs (IJS$25) for each upi'oad ofa Recoiding to the
Lictusee.'s server

Royalty: . F'&&r.Polgphon&ic and Monophonic MIDI rlngton&st

(a) an amount equal to ten (10&I ) pctccntofthe advatisxxl scl9hxg price
ofeach cox&fxxx«&ed completed transmindon, idowxdoad. or other
delivery ofan openblcRecoxding (as deim&aI below) to a consumer
cnd-&&acr, icxccpt as contnnplatcd in. Section 2(d) ~«coxdlx&gSol&p'.),'ith

a rnhdmuxn royalty for each Reco:&ding Sold oftom (CIST.IG)
cents;

ForIVfastc&Tones:

{a) An a&nount equal to IIItcen (IS%) pere&a&t ofthc:advc&tiscd sctliIng
pxicc oi eaieh Ex&nf&x&&&ed coxnpleted txansnixs'iIon dowlllload or other
deliv&ny ofau e&pcxablc Rcconling, (as dcEned below) to a eons&nuer
end-»&scr, &mccptas wntxanplatcdin Bc&alon 2(d) +Recording Sol F3.
&«iih a min&i&&&ex&& royalty for each Recoxding Sol&1 oftcn (68$.IS)

ts„

Most bavoxed
. Nations'. Ifat any time during the Terxn hazof Licex&sccpays any royaltyan&I/or

other suxx&s, orofrexs auy otherGxuneiai xeu»s, fiar the saxx&e or equivalent
rights us Ipaut&M herein to any otherpublisher, a&hnmistmtororowner op
musical compositions. ar to any agent ofthe same (h&cIndihg any music
indra&tryrights society), 'that Iis greaterormom b&s&efx&dal finan&dal t&asx&s

orRoyaIty texx&&s as spec iliad al&ove, I lecnscc shall pay such royalty and
offersuckii other fxxulncial tezins to 1awxisorieboaN&vcty &Q tlica~&mt
period duringwhich such highci royalty andi oth&a suxn(s) arc accounted
to s&xdi otherpublis'her, adxuinistx&xtor or owner.

Territory: U.SAW and iis ienitoxics PTc&xitox~

&Dne(t) year from U&c date hereof("Tcmi").. Coxnxuex&nng onorabout
thirty (30) days prior to thc cnd ofthcTerna, tho pa&tice sb;dl ex&gage in
g &od faith negotiations to xcuc&v thcTe&m fora&MtionaI onc (1) yea&&

pc&inds.

2. ~Gt FIB atn

Licensor grants to I icensee thc no&aeexcIusivc right. p&dviicgc and license, dunng theTerm and
throughout the Tc&xi tory:

(a) to create, or cause to l&e crated, Monophpxdc an&t PolyphonicRIDI record Ings ofthc
Compositions as well as ]Mastc&To &&ex&&soxdiugs, which incx&xporatc a recap&dial of &n artist axd/or
band pcxfotxning thc Compositions, niWAV, MP3 or:six&a)ar downloadable and txansmitahlc
forxnat ('Recoxdings+

(b) to reproduce lhc Rccordin]p onto Ucens&m's computer scxvrx{s) soldy for i ts internal bndncss
p&nposes



(c) to distxxbute, dehv«rand tmnsmit thc Recordings over the

Internet

(orany successorglobal
computer network) orov«rxx rcgionaI wireless transmxssionnetwori«(eg., Short Message Service
or%xxeI«ss Application protocol)for transfer onto consumers'uziividual teIecommuni«ations
devices solely for such constuners* personal nse-

(d) to promote LI«ensee'sztug tone serviceand Compositions on iis websitc by using s«gmcnts of
theR«cordings not to exceed fztt«en (I5) se«ands.

Except as cthcrwiscprovided m clause (d) immediately above, no righ is granted to Licensee
hereunder to use theRecordings, mnric or the lyrics ofany Composition iu connection with any

'dvertisement,co xn««cial or in any printed form, including butnot Iunitcd to isoIatingor
positioning a R«cording in a wtzy that could be construed as advertising orpromoting anypxudu«t
orservice. Inciuhng any promotion ofI iccnsec'sproducts or servxccs. It is underst'ood that
KiccnsecshaH bc soI«Iyzestonsible for s«curingand paying for any ncccssary public
pcrfoxxnancc lie«us«s xeztuiredin tbcTerritory in connection with its ring-tuna service. AH nghts
not spc«IG«ally grantedhcrcin axe reserved byLicensor.

hx the event that Licensor shat I request that Licensee cease exploiting any Composition pursuant
to the rights gxant«d hereunder pxxor to thc expiration of theTextn, Licensee shaH do so as soonas
pxacticablc alt err««eMngnottcc ofsuch request.

3. ~ o a Iz . I A iu

(a) . In consideration for thczights grantedherem, Li«ensee shall pay to LI«easer
royalties at the Royalty speci Ged herein.

(b) LicenseesbaHrendertoXkcemrtxucanddetaH«daccouotlngst'atemcnts,in haul
copy, eleenemc or digital format, ofati royaldespayable here'under no less'otten
Am forty Hve (45) days feHowiug the end ofeach calendar rtuazier oftheTexm.
(pleasesend to thc attention ef: Leticia Maldonado) The statem«nts shaH
repozt eliroyalty bearing transactions on a Compositien-by-Composttien aud
couatzyby~untxy basis, including butnotHmltcd to reportingon each
Composition by ttiJc, sougwriter, thc numb«'r ofuansrnfmions, downloads or
deliverIes ofsuch Coxoposition and thc xcsultant royalty payabichercuzidcr.
Hach ae«euntiug statement shall bpaccompanledbypayment to LicensorofaH
royalH«s due.

(c) AH payments to LicensorshaH be computed in ther«levant local~ and
xcxnitted in Umtcd States dogaxs. Hach «opv«rsion Goxnanothcrcurxency for thc
purpose ofcoinputiug suchpayxnents slxaH bc calculated at the rate ofexchange,
as publishedby thcVfaH Street Jourxial forma/or tezxitoxy cuxren«tcs, in effect on
thc date the stat«recut con«emed iszend«md.

Licensee sM1 maintain ac«uxatcand complete re«ozds and accounting books
with reganl to thc lic«usingand exploitation of thc ComposiHonk„ incloding but
not lhuixed to. aH infonnationnccded to computcand

verify
th amountspayabie

to Llcensothezcmxd«r. LI«easer'may, at its oxvn~ense. audit such records aud
books no morc Ozan onc tunepercalendaryear. Licensor maymake such an
exauunation forapartIcularstatexnent only once Uponno less than thhty (30)
daysnoticc, Licensormay~ such audit only dunng Licensee's normal
business bours, and oxdyat the place svhereLicenscc keeps such records and
books to bc examined. In tho event that anysuehcxaminatlon oraudit reveals an
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underpayment ofam onntr due in excess of ten pere'ent (ION), thenLicensee shag
promptlypayarlyamounts owed, plus tho reasonable rAtsts efsuch attdil or
exurnhration protuptlya6erLiccnsor's subrrusslon ofdocuuuentcd costs.'.

Terminatipn:

(a) Either]party may t«rannatc theLicense by giving thcotheriruty notice ifsuch
prirty fi&ils to perform any of its obligations

under 

'thisQcenkafakany rcasbn artd.
such failure has not lieen rerncrlied within tturty (50) cLkysa6erslach party~a
receipt of written notice ofsuch Sg1ore.

(b) I)us License will tetxuinateautotuahcally, without notice,ifany of thc fo)lowing
occurs:

(i) Licrxrrce is dissolved or its assets ara1irtuidatcdr orifLiocasna becornirs
insoIveot

(II, A ha~ iptcy pox.~ og. for n )~~~Go orf . e,th~.rcgcf&ma thc
clabns ofcrer'Htors, or rirxy similarproceeding. taires place with rcspcct to
Licestscc or its assets.

(c) A terminationofthc License under this Section 4 writnot linet or affect'any of
Liixosor's olhcf xlgh1se

(d) Upon tlie estyitation or tcreuInation oftheTer'ru, all ofZidensec's &igbts hen under
slrdl taminatc. Xiccm;ee shall. at Ui~os s rtireetlion, rlteletk, or8~use to bi.
deleted, thc]leeordr»gp lrenr an@database or compute'r'serverwhich ntight bc
us&aI td transmit, deliveror otherwiso dist&mtc thdReeIardinlgs tolanybonstlrncr'cnduscr.

and Licenses shallrnaircno furtJicrusoarhatsocrcrof the Carnpudttouis
ortho Rcconiings. License = shag dcitroy all existitrg copies 6ftheRecordings
md furrush to Licensoran uIIictavit ofdestruction wirtdn thirty (30) days atter thc
cnil ofthe fcsm.

All notices uniler tbxs License will'. bc iiir vrriting and wjII bc given byregisterext or cexti6cd snail,
returnreceipt requested, at the'reslacetivc address sItown 'aboveor'uch other address as eilher
party shall dcsrgnatc. Noticcrshall bc dccnred given when mailed. cxeqat that a notice ofchange
ofaildr'css shall bc ctfcctivc only from the data o fits rcccipL

~arran~t1 ~~talitt~~lggggjg-
I

(a)- Licensorrepresents, vjarrants ang agrees that it has thc full right, powcrand
autiaority to cater Into ihis laccnsc with respect'to ills inquest xn each compnritiou
as set forth in Schedule «A 'nd as L'lcensornotifr&'I~with~ tb uny
additiorxrl nnudeal conditiorts license% hereunder, and to grant to ldcearcc all thc
rights hercnniieraod that nai usc byUceuseo of the'Corupo6tiions as autborrred
m this aiprecmcnt:AQI viohitc any rightofany 1hird party

(b) Licensee warrants, represents, and agrccs as follows:
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Licensee's pincipai place ofbusiness is located within the United States'f
America.

Licensee shall take all steps, if reasonably and eotnmexeiaHyavailablc, to
Secure und xnain tain protection of lhe Recorder, by way ofencryption
or'othexwjsc, as permittedpursuant to cbpyxighl and equivalent orsinular
laws throughout the Tcxxitoxy.

(e) 'Eachparty hereunderwill hold the other pxtxty, its successoxs, assigns, agents aud
hccnsees, free and harmless &&m and against any and a11 claims, demands, daxuages,
caqxnsm, losses or costs (xnciudixxg rcasoxsxbie uttoxxxey'» fccs aud costs), orany sums
paid in seuicxneut, axisiug out oforincurred as n direct rcsult ofany actual brcach of
the repre»entatkxns, waxxantics, agreemeuts and undextaktugs oforby thepatty
concerned.Licensor's IiabiDty shall bc Hmitcd to the amounts received hereunder.

J..Mi~~hjxc~o

(a) tt» agrccmcut maynol bc assigned ixt wnole or&npart oy eitncrparty without
priorwrittenapprovai by the otherparty Licenseexoay assign ibis Agrceuxent
aud any ofxtsright hereunder in whole or in paxt to anypet»on or entity which
controls, wtuchis conlxullcd by, orwhich is undcrcommon contxol with
Licensccor toanypcxson orcntity ovrxungoracquirlngalioramajorityof
Licensee's stock an'dlorasscts orwith whom such party may merge or'be
xncrgcxLHotwithstanding thu forcgoiug, Licensco shaH provide written notice to
Licensor ofsuch assigume'nt at. less l live (5) busmcss days pnor to thc cffcclivc
date ofsuch assignxneut.

No designation, approval. or consent provided for in ttus Liceusa weal be deemed
g;vm xud~ sctforth = writing and»i~. x by an authomed offxo'u; o»
representative of tbcpaxty concerned

(c) 'Hxis License conlains the entire under»lauding of theparties aud cannotbc
changed, amended or tcxxxxinatcd except by an instxumcxxt signed by an oflxccr or
other authorized representative ofeach party A waiver ofanypxuyisxon ofthis
Liceu»e witInot waive that provision for thc future orwaive any subsequent
breach ofit. AII xeuxedies, rights, aud obligations in this License shall be
cumulative and none of them shall bein limitation ofauy-othcrxcxucdy, right,or'bggationofcxthcr txaxty.

(d) . Qxis License shall oBy be constxucd in acconlaucc with thcsubstantiva uxid.
procedural laws of thc Stoic ofHearYorkappHcablc to agrecmexxts catered into

- and wholly to bcperformed tbcxchx. Hcw Y'orkCourts sh'all have cxciusIvc
jMsdiction over this Lieenscund auy connoversi cs arisiug out ofthis License
shall bc broughtby lhc parties to thc Supranc Coxut ofth'eState ofNcw Yo&,
County ofNcw York, or to lhc United StatesQisfriet Court for theSouthern
Itistrict ofHcw York: thc patties hereto hereby grani soloaud exclusive
jttrisdiction tosuch court(sj and to anyappeHatc courts haviugjurMxeiion over
appexds fxom such court(s) 'Ihcxclatioustup ofthc paitlcs is that ofindependcxxt
contractors aud nothing in this Licenseshall render eitherparty au agent oflhu
other



(e) Thepmv&ions oil'Sedions 6 and 7 shall survive the tcrminat'ion ofthis
ogreemcnf.

(I) This License will not I~rue cgcctivcurIul executed artd debvrrrrI by'icensor
and Liccoscc.

Pcerxrtu~si Id (Li rsor)

t

BlueFrogMobile Inc.
(Licensee)'ias

/tudradc "

X)ircctor ofCopyright ALicccstug
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Rin Tone Licens A reement "License"

I. C~eial Terms:

Fcbiuary 11. 2005

Licensor Peermusic N. Ltd. {on behalfof itselfand its afliliates),:
5358 Melrose Ave, Suite 400
Los Angeles, CA'0038
Attn: Elias Andxade

Licensee Celmedia, LLC
2000 Ponce de Leon Boulevard, 6 Hoor
Coial t3ables, FL 33134'ttn:

Ricardo Douoso

Composition(s)I AH musical compositions. listed on Schedule A (attached hereto and
incorporatcxI herein by reference) ("Compositions"). Licensor
acknowledges that Licensee may intend to use these and additional
'compositions &om time to time as ring tones (the "Recoidings" as
further de6ned in Section 2 below). and that Licensee will supply
Licensoi &Mii uine to title wiHI a hst Dfproposed Iulislcal comnpositions
to be added to Schedule A. subject to Licensor's approval;

Purpose ofLicense: Licensee intends'to offer the Recozdings that mill be cieated from the
Compositions to third party wixeless subscribers th'rough its owu server
or through a third paity server thatwill be diicctly controlled by the
Licensee Except as expressly provided herein, no iigbts to the
Compositions or the Recordings will be grauted to any third party
including but.not~ to wiieless subscribers or service providers.
This license does not cover so-caHed 'Ringback" services

Each Recording as permitted hereunder shall.not exceed thirty (30)
seconds

Non-Precedential. lt is understood that the terms outlined in this agreement are deemed to
be non-precedential

Advance'icensee shall pay to Licensor, upon execution ofthis Agreement, but no
later than March 11, 2005 the sum offour-thousand, 6ve-hundred doHais
($4,500) in full payment, which said amount shall be credited as a non-
refundable, but fully-iecoupahle Advance against the royalty rates for
each Recording ofa Composition sold as provided below. The Advance
wiH be credited in thc following manner: United States - $2500, Mexico
- $1000, Chile - $500 and Argentina - $500.. This Agreement shall not be
deemed effective, and no rights or licenses shall be extended to Licensee



hereunder, until Licensor's receipt of the execution paynient specified
abave.

RoyaIty: Twenty-Five Dollars (US%5) for each upIostd ofa Recording to the
Licensee's server, plus

For Polyphonic and Monophonic MIDI xmgtone.;: .

An amount equal to ten (10%) percent ofthe advertised selling p&dc'e of
.each confirmed completed transmission, donmload or other delivery of
an operable Recording (as defined below) to a consumer end-user, except
as contemplated in Section 2(d) ("Recoiling Sold'g with| a nmuraum
roy&dty for each Recording Sold oftcn (IJS$.10) cents;

For MasterTone rinIConia:

An amount equal to fifteen {15%) percent ofthe advertised seIIing price,
ofeich confirmtxl completed trumniission, download. or other delivery of
au opaakIe.Recording (as d|;oned below) to a consumer end-user, except
as contempI; ted in Section 2(d) ("Recording Solil"). with a minimum
royalty 5&r each ReconEug Sold ofGIIcen (USS.I5) cents:

'ost Favored
Nations: Ifat any time during the Tenn hereof', LI&mmee pays any royalty and/or

other stuns. or o!Rers,auy other &nanak terms, for the: same of equivalent
rights as granted herein to any other pubLishar, administrator or ownerof'usicalcompos]tious os to auy agent ofthe y~uu (tuciuding;any music
industry rights ately). II's greater or more beneficial financia!l terms
or Royalty terms as. pecified above, Licens'ee shsJI pay such royalty aud.
olfer such other financia teaus to Licensor retroactively lo the account
period during wldcb such higher royaJty and other sum(s) are accountant.
to such ether publisher, adminisnator or owrier

Terrlfory . ~Chilie, Argentina, Mndco aud the: United States and its territories
('erritory").

One (I) year from the date hereof("Tcml") Corruuencing on or about
tturty (30) days prior to the eud o.f the: Term the paxtiea sILall engage in
good failh negotiations to renew lhe Term for additiozml cne (I) year
perirNIs.

Grant of R~ihts:

Licensor grants to Licensee tbe non-exclusive right, privilege aud 'license, during the Teim and
throughout the Temtory:

(a) to create, or cause to lie created„Monophonic aud Polyphonic MH31 recordings ofthe
Compositions as mell as MasterTone recordings, which incorporate a according ofan artist and/or
band performing the CorupositiorLs, in WAV, MP3 or simiilar downloadable and traosmitabie
format ("Recordings'")



(b) to reproduce the Recordings onto Licensee's computer server(s) solely for its internal business
purposes~

(c) to distnbute, deliver and transmit the Recordings over the Internet (or any successor global
computer network} or over a regional wireless transmission network (e.g„Short Message Service
or Wireless Apphcation Protocol) for transfer onto consumers'ndividual telecommunications
devices solely for suck consumers'ersonal use;

.(d) to promote Licensee's. ring tone service and Compositions on its website by using segments of
the Recordings not to exceed 5flecn (15) seconds.

Except as otherwise provided in clause (d) immediately above, no right is granted to Licensee
hereunder to use the Recordings, music or the lyrics ofany Composition.in connection with any
adveitisemerit„commercial or in any printed form, including but not limited to isolating or
positioning a Recording in a way that could be construed as advertising or promoting any product
or service, including auy promotion ofLicensee's products or services. It is understood that
I.icensee shall be solely responsible for securing aud payiug for any necessary public
performance Hcenses requned in the Territory in connection with its ring-tone service AH rights
not sp'eci6caHy granted herein are reserved by Licensor.

In t'e event thatLicensor'haH request that Licensee cease exploiting any Composition pursuant
to the rights granted h'ereunder prior to'he expiration ofthe Tnm, Licensee shaH do so as soon as
practiciblc after reoeiviug notice ofsuch request.

3.. Ro al and Ro I Accountin s

(a) In consideration for tke rights grunted herein, Licensee shaH pay to'Licensor
royalties at the Royalty specified herein.

(b) Licensee.shall render to Licensor true and detailed accounting statements, in hard
copy and electronic or digital format, ofall royalties payable hereunder no less
oflen than forty-Gve (45) days foOowiug the end ofeach calendar quarter ofthe
Term. The statements shaH report aII royaltybearing transactions on a
Composition-by-Composition'nd country-by-country basis, including but not
limited to reporting on each Composition by title, songwriter, the number of 'ransmissions,dovvnloads or deliveries ofsuch Composition and the resultant
royalty payable hereunder Each accounting statement shall be accompanied by
payment to Licensor ofaH royalties due.

Licensee shall deliver statementsand royaltiespayments as detailed in
Schedale D

(c) . All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars Each conversion from another currency for the
purpose ofcoinpu6ng such payments shall be calculated at the rate ofexchange,
as published by the WaII Street Ioumal for major territory currencies, in effect on
the date the statement concerned is rendered.

(d) I.icensee shall maintain acnuate and complete records and accouriting books
with regard to the licensing and exploitation ofthe Compositions, including but
not limited to, all information needed to compute and verify the amounts payable
to Licensor hereunder Licensor may, at its own ex~ense, audit such records aud



boolcx no more than one time per calendaryear. Licensor.may make such an
examination for a particu]lar zlatexricnt only once. Upon no less than thixty (30)
days notiiw, X.icensor may conduct such audit bniy'ur'ing Licensee"s norm:&I
business hours, and only at the plaice wher'e Licens'ee keeps': such xeirords and
book. to be exaxnined: In the eye&xt that afxy sdch hcai6iuation or audit reveals an
undexpay&xtexxt ofamounts due in ncce",s often percent (10%), tixen Licensee shaH
promptly pay any amounts owed, plus the reasonable costs ofsuch audit or
e&ram',inati'on proxxiptly afb".r Licen.&or's submission ofdocumented costs

4. Termination:

(a) Either party may terminate the License by givIIag the olherparty notice ifsuch
patty fails to I&erfoxm any of its obligations under this I.icense for a&xy roon and
such failure tu&s not been remedied within thirty (30) 'days after such paxty s

-receiI&t ofwritten notice ofsuch'fhilure.

(b). Tuchis Lice&&se will terxxunate automatically, without notice, ifany ofthe f'oHowing
occup&.

(i) Lic'eusee is dissolved or it&; assets are liquidated, or ifLiicensee l&ecomes.
insolvent

'(ii) A bankruptcy proceeding, for reori&piimtion ox for other relieffiom the .

ciain&s ofcreditors,, or any simiilar'proceeding, takes place with respect to
Licensiee or it.: assea

(c) A tern~"on fthe License qudex'his Se~on 4 wih& not II63it ox ~x auy of'. Licensor's other rif~pts..

(d) Upon the carpi&ation or texxuination ofthe Term all ofLicensee's rights hereunder
shall baxninate Licensee slhall, at X.icensar"s ~ctiI&n, delete, or, cause to be
deleteiI, the.Recordings from anyd~ or computer server which might be
used to transmit. deliyer oi othmvise distribute the Recordixigs to any consumer
end-user, and Licensee, shall make no fuxthei use whatsoever ofthe Compositions
or the.Rcxxxxdhxgs. Licensee shxU destroy aII existing copies of the Recordings
and fuimish to Licensor an aflidavit ofdestxuction within thirty (30) days after the
eud of the Texxn.

5. Notices:

All notices under tins Xicexise will be izi wriiting and will be given by registered or cexti6ed mail,
return receipt xequestec'I, at the esp~ve addre;ses shown above or such other address as either

. '. party shaH designate. Noti(xs shall be deemed given when xnailed, except that a notice ofchange .

ofaddress shall be e8ei&ve onliy from the xhte of'its xeceipt.

W~anties Representations arid iiitdeixmiiii~:

(a) X.icensor repre.;cut&;. w&uraxits aud agrees that it has the full right, power aud
authority tti enter hito tixis I.icense with respect to its interest in each composition
asset fbxth in Schedule "A" aud as Licex&sor notifies Licensee with respect to any
additional xnusical conditions licensed herexiuder, and to grant to Liaise= all the



.rights hereunder aad that no use by Licensee ofthe Compositions as authorized
in this agreemeat shall violate any right ofany third party.

(b) Licensee warrants, represents, and'agrees as follows

(i) Licensee's principal place ofbusiness is located within the United States
ofAmerica.

(ii) Licensee shall take all steps, ifreasonably and commercially available, to
secure and maintain protection ofthe Recordings, by way ofencryption
or otherwise, as permitted'pursuant to copyright and equivalent or similar
Jaws tbxaughout the Territory.

(c) Each party hereunder will hold the other party, its successors, assigns, agents aad
licensees, Iree and harmless 6am and against anyand all claims, demands, damages,
expenses, losses or costs (including xeasoaable attorney's fees and casts), orany suras
paid in settlemeat, arisiug. out ofor incuricd us a direct result ofany actual breach of
the representations, warranties, agreements'and undertakings ofor by the party
concerned. Licensor's Iiibility shull be limited to the amounts received hereunder.

V. M~cellaneo

(a) .This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensee xaay assign this Agreement
and any ofits rights hereunder in whole or in paxt to aay person or entity which
controls, 'which is condoled by, orwhich is under common contml with

'icensee or to any person or entity owning or acquiring aO or a majority of
Licensee's stock and/or assets or with whom such party may merge or be
merged Notwithstanding the foregoing, Licensee shall provide written notice to

, Licensor ofsuch assignment at least Ixve (5) business days prior to the effective
date ofsuch assignment.

(b) No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized oflicer or
representative of the party concerned.

(c) This License contains the entire understanding ofthe patties and'cannot be
changed, amended or terminated except by. an Inslxumeat signed by an ofixccr or
other authoiized represeatative ofeach patty. A waiver ofany provision ofthis
License will not waive that provision for the future or waive any subsequent
breach ofit. All remedies, rights, and obligations ia this License shall be
cumulative and none of thexn shall be in limitatioh ofany other remedy. right, or
obligation of-either party

"
(d) This License shall only bc construed in accordance with the substantive and

proceduraI Jaws of the State ofNew York applicable to agreements entered into
and wholly to be performed thexeia.. New York Couxts shall have exclusive
Juxisdictioa over this Licease aad any controversies arising out of this License
shaH be brought by the parties to the Supreme Court of the State ofNew York,
County ofNew York, or to the United States DIstrict Court for the Southern
District ofNew York; the parties hereto hereby grant sole aud exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over



appeals &om such court(sj. The relationship ofthe parties is that of independent
coptmctors and ncChiag in this License shall renda either party an agent ofthe
other.

(cj The provisions ofSections 6 ami 7 shaH survive re teruunation ofthis
@peanent .

This License will not become &&ective unt)l erie'cuted aud delivered by Licensor
and L:icensee.

Peerrrsusic HI, Lt . (L censer)

&~) 'lias

&Lich'irector oF Copyright k LiIcen.ing'elrncdia,

LLC (Licejmee}

By.
cardo Dono~so ~~'..'

Mau -Bireectr&r



Territoriesx USA. Mexico. Chile and Art exxtixxax

SCHEDULE "A"

Cooxoosffxon Name IWiffur. Pexcentaoe Coofrollecfx 'DIOSLBPIDObyJuaues . 100%
AMOR ALAMEXICANAbyMadoPuppaxo 400%
COLORBSPEK4Q4ZA byDiego Toxxes. Geianh 55%
Lopez, Fxde1 Bxuesto
POTOGRAZCA,by JuanRstebm Axistizabai 100'k
LA NBGttA TOMOSA by Guitlexmo Roddguez 100%
Fxtlo
MB GUSTAS TUbyManu Chao 100%(no rights to USA, Chile'rgentina)

. NO VALGONADA SIN TO AMORby Juan 100/o

. Bsteban Axistizabal
lAKH) 'IB IQUIBttOby Joxme Lxus Chacin 100Yo

YONORIIby Consuelo VeLLsquez 100Yo(noxighxsto Mexico)



SCHEDULE 8
In addifion to the instructions belovr, phase ensure that courtesy c'opies ofall sfuterneuts Nrr aU countnes
ontside ofthe United States are sent to the United States address as de(silak beIbw.'or

sales within the United States and its territories, pleas)».shed skterheuk anil pa~eats ter

pccrrnuRc
5358 Melrose Avenue, Suite 400
Los Angeles, CA 90038
USA
Attn. Leticia Maldonado

EutaiL]mddonsdo o..ueenuusic.corn
Pho'ne 323-960-3400
Fax: 323460-3410

peeriuusic III, Ltd Tax ID: t3%795087

For sales within Mexico, please send statements and payments to:

p'euitntrsicMexico
PORTE 834t462- COL. SINDICATO MEXICANO DE
ELXCTRICSTAS CP. 02060 DELEGACION

Mexico
Attn: Atejaudro Cslalte

Ruiag acabJuo&ncermusic.corn
Phone (52-5)353-1944
Fax (52-5) 561-4282

For sales wQhhx Ar'gentma, pleasesend statements and paymeats fo:

.peermusic Argentina
Avcnida Rivsdavia 4939. 5to PISO
Buenos Aires 1424
Argentina ~

Attn: JorgeHna Lopez

Emai1: miloucz&ceermusic.mtu
Phone: (54-11) 4904-3065
Fax: (54-11) 4904-3068

For sales within Chile, please send statemeuts aud paymeats to:

peermusic Chile'a Concepci6n 65 Otic. 802,
Providencia, Sintiago
Chile.
Attn: Ivan Aliendes

Euunt: ialtcndeuftneerumsic.corn
Phone: (56-2) 264 12 31
Fax: (56-2) 264 20 37



Rin Tone J.icense A reement "License".

1. Getzei al Terms:

License Date;

Licensor:

October 20, 2004

Peezmusic III, Ltd. (on behalf of itself.and its affiHates)
5358 Melrose Ave, Suite 400
Los Angeles, CA.90038
Attn: Elias Andrade

Licensee: 3GUpload.corn, Inc
3020 N. Post Road
Indianapolis, Indiana 46226
Attn: Micheal Slate, President

Composztion(s): All musical compositions Hsted on Schedule A (attached hereto and incorporated
herein by reference) ("Coznpositions"). Licensor acknowledges. that Licensee
znay intend to.use these and additional compositions from time to time as ring
tones (the "Recordings" as further. defmed in Section 2 below). and th'at Licensee
will supply Licensor from time to time with a list ofproposed musical
compositions to be added to Schedule A, subject to Licensor's approval.

Purpose ofLicense: Licensee intends to offer the Recordings that wiH be czeated from the
Compositions to third party wireless subscribers through its own server or
through a third party server that wiH 'be directly controlled by the Licensee.
Except as expressly provided herein, no ri'ghts to the Compositions or the
Recordings will'be granted to any third pazty including but not limited to wireles's
subscribers or server providers, This license does not cover so-called "Rin'gback",
services.

Length:

Non-Precedentialz

Each Recording as permitted hereunder shall not exc'eed thirty (30) secon'ds

It is understood that.the terms outlined in this agreement are deemed to be non-
precedential

Advance Licensee shall pay to Licensor. upon execution of this Agreement, but no later
than October 29, 2004,-the sum ofTwo-thousand dollars ($2,000) in full
payment, wliich said amount sMl be credited as an advance against the royalty
rates for each Recording of a Composition so1d as provided below. This
Agreement shaH not. be deemed effective, and no rights or licenses shall be
extended to Licensee hereunder, until Licensor's receipt of the execution
paymenz specified above.

Royalty= Twenty-Five Dollars (US$25) for each upload of' Recording to the Licensee's
server,.plus:



The greater of twel ve (US$.12) cents or an amount eeiual to twelve (129') percent
of'the advextised selling price (ifapp]icable) of each confirmed completed
txansinission. download'. or other delivery ofan operable Recoxdixxg (as defined
below) to a consumer end-user, except as contexnpla ted .in Sachem 2(d}
("Becoxdmg Sold"). "Sale", "Sell" or "So1d" means any action whereby an End
User in the 'Territory obtains from Licensee a complete oruseable copy of a
Ringt'one that is capable: of being writtcn or otherwise storedi in the memory.ofa

'i%clcss Devxce; provided, however, that such defmed terms shall oioIy mean the
erst such actioh with respect to each End User. For the avoidance of doubt. a
Sale shall include any actioxi dcscxibed in th& preceding sentence which occurs
during a promotion, contest, give-away or any other distribution ofa Ringtone
for no considen&tion or consideration other than the then current full retail price.
Fo .th*n oiidm etdoobt Rin &tones shat& not b~etsbdted on or de&&voted to
V/imless De:vlce~sxxor to th~euxchase ofsuch Wxrei~es Devices~bEnd Users
Lhc,. they shall not be exnbedded into Wireless Devices rior to tb~euxchasc gf
such Wireless Devices b~End U~sers .

Most Favored
. Hationsx If at any time dr&ring the Term hereof, Licensee pays any royalty aqdtror other

surr&s, or offers any other financiial terms, for the saxr&e or e&Iuivalent rights a'

granted here:in to any other publisher, administrator or ov&rncr of &'nusical
coinpositions, or to my agex&t of the same (ix&cluding any music iudustxy rights
society, such as Harry Pox tAgcncy). that is greater.oir more b'enctxcial financial

. terms or Ro yalty terms as specified above, Licensee.shall. pay such royaltyand'ffersuch other fin'ancial texms to Lxcensorxetroactively to the account period
during which such highe:r royaIty and otiier sum(s) are accounted to such othe:r
publisher, admix&istrator or'owner'otwiithstanding thc foregoing, this Most

, Favored Nations clause shall not apply to the Advance payment as outlin&A
above.:.

Territory: U.S.A and its tcxxdtorics ("Territory").

Two (2) years, from the date hereof ("Team").. C&&mu'&encing on or about thirty .

(30) days priior tto the'nd of the Term, the parties shall engage in'good.faith
x)egotiatilons to renew th&. Tcrxn for additionat one (I) year periods.

2;. 'rant ofRi hts

Licensor grants to I icensee the non-exclusivi* rxght, privilege and license,'during the Term and
throughout the Territory, (a) to crate, or cause to be created, ring ton- sound recordings of the. music
Compositions in MIDI, &iVAV or similar &downloadable and transxnittable &digital data forxr&ats

("Recordings"), (b} to reprod!uce the Recordings onto Licensee's computer server(s) solely for its mtemal
business purposes, (c) to distribute, deliver and trausxnit the Recotdings o0er ke tutertxct (or any
successor global c'mputer network) or o ver a regional wireless transmission networle (e.g., Sh'oxt
Message Service or Wire:less Application Protocol) for transfer onto consumers'ndividual
telecommunications devices solely for such consmne rs .personal use; (d) to promote Licensee's ring tone
service and Compositions on its wcb;itc by using; segments of the, Recordiings not to exceed Bftcen (IS)
seconds. Except as other«rise provided in clause (d) immediately above, no riigt is'granted to Licensee
ltercunder to use the Rectordings. music or the lyrics ofany Compusition in co'nnetbtiot&& with any
advertisement, commercial or in any printed form, including but not liimited to isolating or positio&ting a
Recording in a way that could be construed as ad vextising or promoting any pmduct or senricc, including
any promotion ofLicensee's products or scrv ices., It is understood that. Licensee shall be solely



respon'sible for securing and paying for any necessary pubhc perfonnance Hcenses required in the
Territory in connection with its ring-tone service. All rights not specificaIly granted herein are reserved by
Licensor.

In the event that Licensor shaH request that Licensee cease exploiting any Composition pursuant to the
rights granted hereunder.pnor to the expiration of the Term, Licensee shall do so as soon as practicable
after receiving notice of such request

3, '. Ro alt and Ro al Accountin s:

(a) In consideration for the rights granted herein, Licensee shall pay to Licensor royalties at
the Royalty specified herein

(b) Licensee shall render to Licensor true and detailed'accounting statements, in hard copy,
electronic or digital format, of all royalties payable hereunder no less often than forty-five
(45) days foHowing the end of each calendar quarter of the Term. (please send to the
attention of: X.ebc:"a Maldonado) M&e statements sha8 repori df royalty bea~~g
transactions on a Composition-by-Composition and country-by-country basis, including
but not limited to reporting on each Composition by title, songwriter, the number of
transmissions, downioads or deliveries of.such Composition and the resultant royalty
payable hereunder. Each accounting statement shall. be accompanied by payment to
Licensor of all royalties due.

{c) All payments to Licensor shall be computed in the relevant local currency and remitted'in
United States dollars Each conversion Rom another currency for. the purpose of
computing such payments shall be calculated at the rate of exchange, as published by the
Wall Street Journal for major territory currencies, in effect on the date the statement
concerned is rendered

{d) Licensee shaH maintain accurate and complete records and accounting books. with regard
to the licensing and exploitation of the Compositions, including but not limited to, all

'nformatibn needed to compute and verify the amounts payable to Licensor hereunder
Licensor may, at its own expense, audit such records and books rio more than one time
per calendar year Licensor may make such an examination for a particular statement
only once Upon no less than thirty (30) days riotice, Licensor may conduct such audit
only during Licensee's normal business hours, and only at the place where Licens'ee
keeps such records and books to be examined. Jn the event that any such examination or
audit reveals an underpayment of amounts.due in excess of ten percent (10%), then
Licensee shall promptly pay any amounts owed, pIus the reasonable costs of such audit or
examination promptly after Licensor's submission of'doctnnented costs.

4. Termination:

Either party may terminate this License by giving the other party notice if such party fails
to perform any of its obligations under this License for any reason and such failure has
not been 'remedied within thirty (30) days after such party's receipt ofwritten notice such
failure.

(b) This License will terminate automatically, without notice, if any of the following occurs:



(i) License:e is dissolve:d or its assets are liquidated. or if 1.ir ensee br comes
insolvent.

(ii) A bankinrptcy proceeding, for reorgarrixeitiori. or for o'ther relieffrom the claims of
creditors, or any sinrilar proceeding, takes place with respect to Lrcensee or its
assets.

(c) A ternirnation of the: License under this Section 4 will not limit or affect cary,of Licensor's
other rights,

{d) Upon the expiration or texmiination of the Tenn. all ofLibens'ee's 'righ'ts hereunder shall
tenuinate. Licensee shall, at Licensor's direction', del'ete, 'or cause, to lie del'eted, the
Recordings fror'rr any database or computer server wldch might be used to transmit,,
deliver or oihenvise distribute the Recordings to any'con0uml r end-user, and Licensee
shall make no fintheruse whatsoever of the Compositions or the Recordings Licensee
shall destroy all existing copies of the Recordings and finwish to Jwcensor an affidavit of .

destruction within thirty (30) 'days af ter the end of the Tenn

5. ~Nt ces,

All notices under this License wGI be in writiing and ~will be givert by tegistcreId or certified mail, return
receipt requested„at the respective addresses shown above or such other address as either party shall
designate Notices shaH be deemed given when mailed, except that a notice of chauge of address shaH b'

effective only from'hc date of it;s receipt

(a) .Licensor represents, warrants and agrees that it has the full right,.power aud autliority to
enter into this Licen: e with respect to its interest in each co'mpositiorr as set forth in
Schedule "A"'and as Licensor notifies Licensee with respect to any additional musical
conditions licensed hereunder, aud to grant to Licensee all the rights hereunder and that
no use by Licensee of the Compositions as authorized in tbrs agreement shall violate any
right of,any third party.

(b) Licensee warrants, represents,'aud agrees as follows-

Licensee s principal place ofbusiness is located within the United States of
America.
Licensee; shall take all steps, if reasonably and corrrin~xciaJly available, to,secure
and .mauitain protect'ion of the Compositions, by way ofencryption or otherwise,
as permitted puv.;nant to icopyright and equivalent or similar laws throughout the
Territory.

(c) Each party h'ereunder will hold tlie other party, its; successors, assigns, agents and
licensee.", free and harmless from 'aud ag'iinst any and all iciairns, dern mds, 'darrrages,
expenses, losses or costs (including reasonable attorney's fees and costs), or any sums
paid in settlement, arising out ofor iricunud as a 8ireeIt re&nit bfany actual breach of the
representations, ivarranties, agreements and undehakitrgs bf ok by'the party concerned.
Licensor's liabiTity shall be limited 'to the amounts reCeived hc'.reurrder'.



7. Miscellaneous:

(a) i ins agreement may not be assigned in whole or in part by either party wilhout prior
written approval by the other party. Licensee may assign this Agreement and any of its
rights hereunderin whole or in part to any person oreritity which controls, which is
controlled by„or which is.under cornxnon'control with Licensee or to any person or entity
owning or acquiring all or a maJority ofLicensee's stock and/or assets or with whom
such party may merge or be xueiged. Notwithstanding the foregoing, Licensee shall
provide written notice to Licensor of such assignment at least five (5) business days prior
to the effective date of such assignment.

(b) No designation,-approval, or consent'provided for in this License wiU be deemed given
unless set forth in writing and signed by an authorized officer or representative of the
party coilccincxL

(c) This License contains the entire understanding of the parties and dannot be changed,
amended or terminated except by an. instxument signed by an officer or dthex anthoxized
representative of each patty. A waiver ofany provision of this License wiU not waive
that provision for the future or waive any subsequent bxeach ofit. AH remedies rights

dan obhgations in this License shall be cumulative and none of them shall be: in limitation
of any other remedy, xight. or obligation ofeither party.

(d), This License shall'only be construed in accordance with the substantive and procedural
law's of the State ofNew Y'ork appHcable to agxeements entexed into and wholly to be
performed therein. New Yock Courts s'hall have exclusive jurisdiction over this License
aud any controversies adsing out of this License shall be brought by the paxties to the
Supreme Court of the State ofNew Ydrk, County ofNew York, or to the Un'ited States
District Court for the Southern District ofNew York; the parties hereto hereby grant sole
and exclusive jurisdiction to such couxt(s) and to any appellate courts havingjn6sdic6on
over appeals from such couxt(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render either patty an agent of the other.

(e) 'he provisions of Sections 6 and 7 shaB survive the termination of this agreement.

(f) This License wiQ not become effective until executed and delivered by Licensor and
Lice'nsee.

J~~
Peexmusic,IH, L'td..(Licensor)

By: = &'-xP~
Elias Andiade
Director of Copyright A Licensing

3GUpIoa'vo4, In / (L'c/Dsel),:.

Micheal Slate, President



LICEI4SOR
ROYALTY.

SHARE.
. ".ARtlSl'.-

PEER MUSIC Ilf,
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PEER MUSIC III,
LTD

. PEER MUSIC ltl,
LTD

PEER MUSIC lll,
.- LTD

PEEFI MUSIC III,
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LTD

PEER MUSIC tll,
LTD

100 00/

60.00/o

50.00%

100 OQ'/

100.00%

'I OII 00%

100.00%

100.00%.

100;00%

LA LUZ DE LOS
COCUYOS

AY MAMA

CAN"f KEEP ME
SILENT

GEORGIA OI4 MY
MIND

DU UND ICH

WALK LIKE AN
EGYPTIAN

ES POR Tl

FRANCISCO
ALEGRE

' LOVE YOU A
THOUSAND WAYS

PEER MUSIC tll,
LTD

7025%
tN THE ZONE (ME

AGAINST THE
MUSIC)

PEER MUSIC IIILTD'AMBO 5

LA NEGRA
LTD
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VARGAS DE
TECAHTLAN

CHAYANNE

ANGELIC
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: BLUMCHEN

BANGLES

JUANES

MARIACHI
"VA'RGAS DE
,

'TEGALITLAN

LEFlY,
FRIZZELL

RIT E

MARIACHI
'ARGAS Dg
,
TECAUTLAN

LOU BEGA

JOSE MARllNEZ.
BABA'JAS

ERIKA ENDER tk
DANATO POVEDA

DARREN TATE 8c

JULIUS O'RIORDAN 'OAGYCARMICHAEL
8 STUART GORREL'L.

STANMIR
DJUKANOVIC, ULF

'RUEGER, 8'LARN
SCHLUERMAt4N

'LIAM STERNBEAQ

. JUAN ARISTIZABAL

JUAN. LEON, MANUEL
QUIROGA 8j ANTONIO

RAMIREZ

, JIM BECk8 LEFTY
FRIZZEL

'ORIA'NH'ARDNETT,
TERIUB MASH,

THABISO,
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I %78RYAN,:
CHRISTOPHER

STEWART; MADONNA
CICCONE, 8 Britney

Spears
MANUEL QUIROGA,

ONIO RAhtIREZ,
RUBEN FUENTES, 8
SILVERSRE VARGAS

DAVID LUBEGA,
.CHRISTIAN
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DAMASO PRADO, 8
LOU REED

PEER MUSIC III,
LTD

PEER MUSIC Itt,
LTD

PEER MUSIC III,

LTD

I 00.00%

50;00%

MAN OF
CONSTANT
SORROMf

ONE HEART TOO
MANY

POWER OF THE
DREAM

BOTTOIII BOYS','ARTER STANLEYSOGGY,

JUSTIN,, DEREK BRAMBLE 8a

OUAtllNt 'ULIA AI4NE'STANLEY

KENNETHEDMONDS,
CELII4E DION ''AVID FOSTER, 5

LtNDA THOMPSON



PEER MUSIC III,

LTD
100.00% SINCE I DON'T

GUNS.N ROSES
HAVE YOU

WALTER P. LESTER,
JOSEPH

VERSCHAREN, JANET
VOGEL

PEER MUSIC III,
LTD

66.66% THE HOOK UP BRITNEY
SPEARS

DORIAN HARDNETT,
THABISO

NKHEREANYE
BRITNEY SPEARS 8

CHR ISTOPHER
STENfART



January 3$ , 2004

36Uptoad.corn, Inc.
3020 N. Post Road
indianapolis, Indiana 46226
Attn John 5crofano

'Re: Rina Tone License Agreement

Dear hllr'. Srofano,

Vlith respect to the above-referenced matter, enclosed please find: a fully:executed
original copy of the agreement for your records.

VNth kind regards,

a
Copy'ri

A,&4~
h arances/Licensing

cc: Jonathan Kehi



January 31, 2004

36Upfnad.corn, inc.
3020 N. Post Read
indianapolis. indiana 4M26
Attn: John Scrofano

Re: Rina Tone License Agreement

pear Mr. Srnfano,

With respect te the above-referenced matter, enclosed please find 'a fully executed
ariginat copy of the agreement for your records.

With kind regards,
p c

a
Copyri ht. arances/Ucensing

cc: Jonathan Kehl



Rin Tone License A rcement "License"

I GeneraI Terms..

License Date: October I, 2004

Li'censor: Peermusic III, Ltd. (on behalf of itself and its affiliates)
5358 Melrose Ave, Suite 400
Los Angeles, CA 90038
Attn: Elias Andrade

Licensee: 9 Squared. Inc.
2128 15"'t.

Floor
Denver, CO 80202
Attn: Ted Suh

Composition(s)'ll musical compositions listed ori Schedule A (attached hereto and
.incorporated herein by reference) ("Compositions"). Licensor
acknowledges that Licensee may intend to use these and.additional
compositions from time to time as ring tones (thc "Recordings" as'urtherdefined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions
to be added to Schedule A, subject to Licensor's approvah

Purpose ofLicense: I icensee intends to offer the Recordings that will be created from the
Compositions to third party wireless subscribers through its own server
or through a third party server that will be directly controlled by the
Licensee Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to wireless subscribers or serviceproviders.'his

license does not cover so-called "RealTone" or "Ringback"
services

Length: Each Recording as permitted hereunder shall not exceed thirty (30)
seconds.

Non-Precedential: It is understood that'the terms outlined in this agreement are deemed to
be non-precedential

Atlvance: Liccnscc shall pay to Licensor, upon execu'tion of this Agreement, but no
later than February 17, 2004 the sum of Twenty-one hundred dollars
($2,100) in full payment, which said amount shall be credited as a non-
rcfundable, but fully-recoupable advance against the royalty'rates for

ach Recording ofa Composition sold as provided below. This



Agreement sliN ttot be deer«cd effective, aud no rights or licenses sit«II
be extended to Licensee ihercundcr, until Liaensot's receipt of thc .

itxecution payment speci fied above.

Royal+ .fwenty-Fiivc Doll«a (US$25) foi" each upload ofa Recording io thc
) Iccflace s server.

I?or pdlypl tuiiic and monophonic It ecoiidings, (as &fefincd below),
Liccriscc will pay on a ptoiata basis an atnount equal to tcn (10%)
perccni of thc advcniscd selling price ofeach confumcd coinPieie-
trausttussion. download or other delivery of«n operable Rccor'ding to a
consvimcr cad-riser. uitb a minimu m royalty for each Recoirdiag Sold of
tcn

(USSR')

cents:

Most Favored
¹tionst If at naty time dudag theTerm hereof, Uccnscc pays any 'royalty dudlor.

other sum&„or olfets any other IInancial teons, for the satneor ertuivailent
rights as grautciI he«du to any other publisher, adiminf!xratpor orowncirof
rnusi(% conipedtions, or to«ay agent oi'thea«me (including aav muidc
industry rights socleiy). that isgreater or more beneficial t)«uncial terms
Clt Royalty tcnus as speci fied abovt'„Licensee shall pay such royalty and
oQcr such oth'er financial teens to 7~ censor varoactivciy to the account
period durllag xvhich such higher royalty and other suan(s) aire accmuatcd
to such other publisher, aduiiviistratoror owner.

Territory: '(ID%audits tcnitorics. Chile, ArgentIna, Guatemala.Mexico.
Nicaragua, Paa;ima. and Uruguay {"'Tcrdtoty"),

Terra Fightccn (18) Ivionths from the dade hereof ("Tern&").'ommcnciogon
or ablaut thirty {30) days prior to the cuit of theTenn, tlhc paxdcssbalt
en age in liood faith negotiations to renew thcTcim for additional one'I)

year periods;

. Ticcnsor~ts to Licensee the«on-exclusive xigfit. privilege aad license. dunng ihc Tcrrriand'hroughouttheTerritory, {a) to create. or muse to Ihc eric«ted, polyphonic aud ntouophonie MIDI
rcconfia~ of the music Compositions ("Recordings p, (b) to icproduce the Recordings onto
Licensee's cornputc'r server(s) solely ior its Inter«rid business purposes. (c) to dlsulbatc. dcllvcr-
aud tr'ansmit theRccotdiugs over thc Internet (orany sdc'cessor global computcir nctwodr) or over
a regional wirclcss traastriission nctwotk (eg., short Message service orVIItcless Application .

Protocol) for traiLsfer onto corxnimcrs'adividual tciccommunicatious i devices solely forsuch i

consumers petsonal tlset (d) to promote Licensee's ring tone service and C~ariposidbas ou its'cbsitcby using scgimcnts of thc Recordings not to cxcccii iiAecn {75) seconds. Exccptas
otherwise pmvidcd in clause (d) invracdiatcty above, no right is granted to Licensee hereunder, to
use the Recordings, music or ttic iyncs o I'auy Composition ln connection whh any advertisement,
commercial ar in any printed form, 'includin but not lltnited to Isolating oti positioning a
Recording ia a way that could lbc caastruedas advcrtisiag or piornotinig any product orscrvicei ~

including aay promotion ofLicensees ptoducts or scrviiccs. It-Is understood that Liccviacc shaH bc
soteiy relponsibic for securingand paying Ibr any necessary public performance licenses tequlrcd
in the Temtoty in connection with its ting lone service, All rights not specifically granted herein
are rcscrvcd by Licensor.



In the event that Licensor shal1 request that Liccnscc cease expIoiting any Composition pursuant
t'0'he rights ~atcdhereundcr prior to the expiration of the Term, Licensee shall do so as soon as
practicablc after receiving notice of such request.

Ro alt. a d o 1'ccou tin s:

{a) In consideration for the nyhtsgranted herein, Licensee shall pay to Licensor
royalties at thc Royalty spcciticd herein.

(b) Licensee sha11 render to Licensor true and detailed accountiug statctncnts,in hard
.

copy. electronic or digital format, ofall royalties payable hereunder no less oilcn
than forty Fivo (&) days following the end ofeach calendar !toaster of the Term.
(Pleasescn'd to theat(en(ion of LetlciaMatdonado) Tbo statements shall

, rcport all myalty bearing trmsactions on a Composition-by-Composition and.
countiy-by-coumry basis. Including. but not limited m reporting on each
Cornpositlonby title, songwriter, tho number of transinissioas, downloads or
dclivciics ofsuch Composition and thc resultant royalty payablc hcrcundcr, .

. Each accounting statement shall he accotnpanIed by payment tb Licensor ofall
loyalties dac.

(c) Alt payineam ta Licensor shalt bc cbinpu ted in the retevaut local cuirency and
rctuittcd ln United States dolfais. Each conversion from another currency for the
purpose ofeompudng such payments shall bc calculated at the mtc ofexchange.
zs published by'he Wat I Sueet Iournal for major tcmtory currencies..in c(feet on
the date the statement concerned is rendered.

{d& Llceuseeshatl matntain accura(e and compleic zecouts aad accounting books
iv;th zegard to thc licensing and mrploitation of the Coinpcsitio»s, iucli:dingbat

. no! limited to..all information needed to compute andverify the amountspayable
to Hceusorheieunder. Licensormay, at its own expense,addi r such recorHsand
books no morc than one time percalendar year. Licensormay make such an
exainiuation for a pardcularstatcmcnt only ance. Upon no less than thirty (30)
days no!ice, Licensor may conduct suds audit only during Licensee's normal
busmcss hours. and only at the place where Licensee keeps such records and
books to bc exaimned. In the event !bat any such examination oraudit reveals an
.underpayment ofamounts due.in excess of tcn percent (I0%). then Llccnsecshall
promptly pay any uinounts owed, plus the masorublccosts ofsuch audit or
examination promptly after Licensor's snbmi'sslon ofdocumented costs.

Qc~r'its~Ho !

(a) Either puny may tcmunatc the License by Jvlng the other party nodce iF such
party fails to prrform any of its obliga!ious under this License forany reason&ad
such failure has not been remedied within tidrty (30) days atter such party'
rccdpt of writte notice o!'such faiiuic

(b) 1hir, license will terminate automaticalty, witliout notice. if any of the following
occu!sr

(i). I iccnsco is dissolved or i!s assets aruliquidated. oi il'Licensee becomes
insolvent



(ii) A bankruptcy proceeding, forreorgaolzation or foro&her reliG Iam the
claims of credito&s, or aay similar pro&zniing, takes place with respect to
Licensee or i&s.assets.

(c) A ter&ninatio&o of Ihc License un dcr Ibis Section 4 mill not limit or affect any of
Liecnso:&'s other rights..

(d) Upon the exphation or terndnation of thc Tcr&u. all oFL(ccns&c's rights hereunder
shall &ermine &e. L&iccosec shall, at License& s direction. delete„oremse to be
delieted, the Recordings from any dabsbase or computerserver which might lbe .

used to Irons&nit, deliveror othe&wise distribute Iho 'Recordings to any consumer
end-'user, and Licensee, shall ma!Re ao further use whalsouverof thb Co&stpositions.
'or the Recordings, Lic&n&seeshall destiny nll eodsting copies of the Recordings'nd furnish to Licensor an a&Kidavit ofdeslsuction within Ihi&ty (30&) days after the
cnd of thc Term

5. ~No

All notices under Ibis License will be in writing arid will hc given by rcgiste&ed or certified anil,
rotor'n receipt re&inc&ted. at the respective ad&hcs ics shown above or&suchi other address as either
party shall designs&i H&ntces shall he deemed g!Ivco when mailed, «xcept tbrii a notice ofchange
ofaddress sl&atl be effective only from i&he date of its &eceipb

Wstran&f~~i~e. n&ations a&Ldd!Rein&&ilies

(a) . Licensor rcprescnlts, warrants and agrees that it has Ihe f&ill right, power and
authority to cater into this Lice&use vrith re~qiect to it" lute(est in each composition
os set foidh in Seh«dole A" and'asLicensor notifmt Lic&tusee!with respect th aoy
additional musical coa&5tions license&t he@under. an&fto,gant Io Licensee all lhc
rights hcrcundcr aod thatno use hy Licensee of the Compositions as authorized
in Il&ds almcn&ent & hatt viobite any right of any I'!bird part]r.

(bj Lic&wscc wan&ants„&ep&cscals, arid agrees ns follovvs.

Licersce"I priricipal place of business is located &vi&hln the United States
ofAroerica.
Jaccr&sec shall take all stcps, ifreasonably and commercially available. to

ue ancl niaintaini protection of the Rccor4ngs, by way ofcanyp&ion
orotherwise. as penmit&cd po&suant to copyright and e&iuivalent or si&s&ila'r

laws throughouit the 'Zenito&y.

(c) Each party hiereur&der wiH hold the otherparty, its savors, assigns, agents and .

licensees. free an&i han&nless fro&n and agaliost any aad al'l cia(&as. demands. damages.
expenses, losses or costs (including reaso&tablc attosncy's fees aod costs),. o&,any sums,
p'aid in.~&lcment. arising out ol or Inca&uzi as a direct ~tult ofany actual breach of
the rcpa~iations, v«I&rrantics, agreements and undertakings oforby the pasty
conceme&L Licensor's liabillity s'hall be. lindtcd to the amounts reccivcd hcrcnnder

.4



(a) This agreetncnt tnay notbe assigned in whole or in part by eitherparty'witho t
prior written approval by thc otherparty; Licensee may assign this Agreement
and any of its rights hereunder in whole or in part ta any person or entity which
controls, which is controlled by, or widich is under common control with
Licensee or to any person or entity owning oracquiring all or a rnajanty of
Licensee's stock andfor assets or with whom such party may nierge or be
merged. Notwithstanding.the foregoing, Liceasec shall provide written notice to
Licensor ofsuch assi nincnt at least five (5) business days prior to thc effective.
date ofsuch assigainen,

(b) No designation. approvat. or consent provided for in this License wHI bc deemed
given unless set forth in writing and signed by an authorized officeror
.representative of tiic party concerned.

(c) . This Ucense cootains the entire understanding of thc parties aad cannot be
changed, amcadcdor tenninaicd except by an Instrument signed by an oQiccr oi.
other authorized ieprcsentative ofeachparty. A waiverofany provision of this 'icensewill not uruye that provision for tlie future or waive any subsequent
breach ofit. All remedies, rights, and obligations in this License shall bc
cumulative and none of than shall he in Iitnitation ofany other remedy. right, or
obligation ofeitherparty.

(d) This UcensesbaH only be construed inaccordance with the substantive and
pmccduxnl laws of theState ofNew York applicablc to ngrcemc'nts catered into
mid wholly to be performed therein. Hew YorkCourts shall have exclusive
jurisdiction over this License and any controversies arising out of this Liccnsc
shall be brought by the patties to the Supreme Court of the: State ofNew York.
County ofNew York, or to the United States.District Court for tlie Southern
District ofNew York: the parBes hereto hereby leant sole and exclusive
jurisdicdon to such court(s) aud to any appeOaic courts havingjurisdiction over
appeaLs from s'uch court(s) The relationship of the parties is tlat of iadcpendenl
contractors and'othing in this License shaB render citiicr party an agent 'of tbc
other.

(c) Tiic provisions ofSections 6 and 7 shall survive thc termination of'his
agreement.

(0 This License will not become effective until executed and dclivcrcd by Licensor
and Licensee.

Pccrmusic, Lt . cc or)

9 Squared (Isce
I

By:
Bias A rade
Director of Copyright dt Licensing



+0

SIJJEllOOl4S OF IIENTUCICK'ORN

TO l.OSE
CLOSERTOYOIP
CUCAlA
EARLS BREAKDOWN
EI/ERYDAYSEEYOU.
FOGSYNOUHTAlN BREAICDOVVN

FOGGY WLOUNfAIN TOP
FORSEfMENOl
FtyfCGRAFIA
GEoRGIAoJI Ivw MIND

GIRA CON ME"

GOLJ FAIISLYAND COUNJRV'F

YOIJVE GOTTHEMONEY fVP rKff
JHETIME
ITIIA MAN OF CONSTANfSORROVIr
'NTHE HIGHIAtAYS

IN THEJAlLHDUsE NDIAr

IND49fVVARWHOOP
JEOJ JOYOF MAN'S DESIRING~

IIEEi ONTHESIJNNYSIDE

LOVE CAN BUILDA BRIDGE

BN Moarae
Frankfe Brrrrrn (alJrlaTerJ JJelfan3

Jhefia
Wafiado F@uerua,
EBfl Sciuggs
AVIIlkuns .

EarlScmggs

Shethr PrdkeaGnyRbche, 'rtshhiLCornelcon .

. Aoagv cerrgkhaul!Astbatt4orn0J
Ouereiaotto, D Fostct Afanqstctf,
Cerig Monlsrlince5!cDaaieI

LettyFrkcurII8 JkaBeck

IVIayb@le Cadet

rloyt Mltig
FeslerJLnbborlr
AP Ceder
by4oha JarvlsrNaorutJuddrpaul
Overslruel

0 I ~

10IPi6

100%'0'.
'

10+&6

25%
, 100%
100%

. 100%
2ILS7%

,- '6.07%

. 100%

i 100%

;100%

Cbdstophersterrart.TellusYuungdell-
. Nash, Dorian Micbego Hanlaett, Giry

O'Ehyua,Tahtre Nkhsreanya. BrReay
Spears
Jill CotucNStevrrut8a~kraber:

. frtckySterrartlRodIr ooJleackr
EallScruggs
Ifrrlie Mordslfub Nkherearrvoffrerl RiJo
Ap gadeifdavbtltocatterfSarrr.carter
Roherl Etfs OaaR !

RodncrJSchard

Cabteta .

ShellyPram
)Davis
Brendan GraharnlRolf~
fornrnv Gannets
co-pubs.Approvat

6

IVIEAGAINSTTHE NIUSIC"

NOONE'ELSEONEARJH.
NO SLEEPTONIGHI
ROLL IN QYSNKKf BABYSARMS

.
SOtJJHAIDE'TOJOIS

ARE ON THE OCEAN
'SIJNSJERTIMEGLIYS

fASTE

THIS'HE

QEIQCAN200k'IJ

VLXZ

WHENEVER l RIJN"

YOU AREQYSIJNSHINE

YOU RAISEQE

UP'YOULL

FIND hIE
Note Tisoswilh asrcnsk("j ara subJect to

TIL25%
'ISJI7%
'5%

100%

50%
'. 20JL

100%

1100%



Rin Tone License A reement "License"

General Terms-

License Date: October 1, 2004

I icensor: Peernmsic III. I td (on behalfofitselfand its aflihates)
5358 Melrosc Avc, Suite 400
Los Angeles, CA 90038
Attn: Elias Andrade

Licensee: . AG.corn, Inc
One American Road

. Cleveland, OH 44144

Composition(s): . AII musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) ("Compositions"). Licensor .

acknowledges that Licensee may intend to use these and additional
compositions from time fo tune as ring tones (the "Recordings" as
further de6ned in Section 2 below), and that Licensee wiH supply
Licensor from time to time with a list ofproposed musical compositions
to be added to Schedule A, subject to Licensor's approvaL

Purpose ofLicense. Licensee intends to oBer the Recordings that will be created from the
Compositions to third party wirelcss subscribers through its own server
or through a third party server thatwiII be directly controlled by the
Licensee Except as expressly provided herein, no rights to the
Compositions or the Recording', will be granted to any third party
including'ut not limited to wireless subscribers or service providers
This license does not cover so-called "True Tone" or "Ringback"
services

Length= Each Recording as permitted hereunder shaH not exceed thirty (30)
seconds

Non-Precedential: It is understood that the terms outlined in this agreement are deemed to
be non-precedential



Advance: Licensee shall pay to Licensor, upon execution ofthis Agreement, but no
laterthanAugust 25, 2005 tbe sum ofTwo-thousand, five-hundred
doihxu (@500) in full payzueut, which.said amount shall be aedited as u

. non-.refimdable. but fully-recoxxpable advance againstthe royalty rates
foreach Recording ofa Composition sold as provided below. This
Agreement shall not be deemed effective, and no rights or licexles shall
be extended to Liceusee hereon'der, until Licensor's receipt ofthe
executioh payment specified above.

Ra Falty:

Mbst Favored
Nations:.

ForPolyphonic and Monophonic MIDI xingtoues:

(a) an amount equal to teu (Iso) percentofthe advertised selhng price
ofeach confirmed completed txansmission, download or.other
delivexy ofan operable Recording (ss defiued below) to a consumer
end-user, except as contemplated in Section 2(d) ("Recording Sold"),
with a miuimum royaIty foreach Recoxdtng SoM oftcu (US$.10)
cents

Ifat anytime during theTerm hereof, Licensee pays'any royalty ancVor
other sums, or offers any other 5naucial terms, for the same or equivalent
rights as gxautcd he@in to auy other pnblisher. adnmfistxytor or owner of
musical compositious, or to auy'agent ofthe same (including any music
hxdushy'ights society), that is gxeater or moxe 5eneficial 6nancisI terms
or Royalty terms as specificd above, Licensee shall pay such rctyaItyand
offer such otherSocial terms to Licensor xetxctactively to the account
period during which such highet royalty and other sum(s) are accounted
to such other publisher, administmtoror'ovquer.

Temtoxy: U.SM and its temtoxies '("Tenitoxy")

TexxB One (2) years fiom the date hereof ("Term"). Commencing on or about
thirty (30) days prior to the eud oftheTerm, theparties shall engage in .

good Kith negotiations to rent the Tenn for additional one (I) year
periods..

Gxaut ofRiahts:2.

Licensorgrants to Licensee the uon-cxcIusive right, privilege and license, during the Term aud
throughout the Temtoxy:

(a) to create, orcause to be created, Monophonic and Polyphonic'MHM recordings ofthe 'ompositionsPRecordmgs )

(b) xo rcpxoduce the Recordings onto Licecsee's computer sexvcx(s) solely for its internal business
purposes;



(c) to distribute, deliver and Iransrmt the Recordings over th'e internet (or any successor global
computer network) or over a regional wiireless transmission nehvork (e g, Short Message Service ..
or WireiessiApplication Protocol) for transfer oato consumers'ndividual telecoaununications
devices solely for such consumers" personal use;

'd) Io yromofe Licensee's ring tone service and Compositions on its website by using segmentsof'he

Recordings not to exceed 6iteen (15) seconds.

Except as otherwise provided ai clause (d) iannediately above, no zight is granted to Licensee
hereuxxder to usc the Recording's, music or the Iyrics ofany Composition ixx connection with any
advertisement, commercial or in any printed foim. including but aot limited to isolating or

'ositioning a Recoxxhng in a way that could be coxistxued as advertising or promoting any product
or service, including aay promotion ofLicensee's products or stavices. It is understood that
Licensee shaU be solely responsible for securing and paying for'any aecessaxy public
performance hcenses required in the Territor xn c'onnection xvith its ring-tone service. AH tights .

not specifically granted herein are'reserved by Licensor.

In the event that Licensor shaH request that Licensee cease exploitiag any Compositioa pursual
'to the.riglits granted hereunder prior to the expiration ofthe Term; Licensee sMI do'o as soon as
practicable after receiving notice ofsuch request.

3.. Ro al and Ro aI Accoun in s

(a) In consideratioa for the xights gmnted herein, Licensee sbaH pay to L'iceasor
royalties at the Royalty specified herein.

. (b) Licensee shaH render'to Licensor true and detailed accounting statements. m hard
copy, electronic or digital format, ofaH royalties payable hereunder no less often
than forty-five (45) days foHowiag the end ofeach calendar.quarter ofthe Term
(Please send to the attention of: Keticia Maldouade) The statements shaH
report aH royalty beaxing transactions on a Compositioa-by-Composition and
country-by~untxy'asis. iacludiag but not limited to reporting on each
Compositioa by title. songwriter,'he number oftrausmissions, downloads or
deHveries ofsuch Composition and the resultant royalty payable hereunder .

Each accounting statemeat shaH be accompanied by payment to Licensor ofaH
royalties due

(c) All p'aymeats to Licensor shall be computed in the relevant local currency and
remitted in United States doHars. Each conversion &om another currency for the
purpose ofcomputing such payments shall be calculated at the xate ofex'change,
as published by the WaH Street Journal for major territor currencies, in effect oxi

the date the staterneat concerned is rendered.

(d) Licensee shall maintain acct aad complete recorxls and accounting books
with regard to the licensing and exploitation ofthe Compositions, including but
not limited to. aH informafioa needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may. at its owa expense, audit such records and
books no more thaa one time per calendar year Licensor may make such an
mmninaxioa for a particular statement ordy once. Upon no less than thixty {30)
days notice, Licensor xuay conduct such audit only during Licensee's normal
busmess hours, aud only at the place where Licensee keeps such records and
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books to be examined. In the event thataug sulk ekauduatbu br audit xevcals a'

underpayment ofamounts due in excess often percent (ilPiQ, then Licensee sbai1
promptlypay anyamounts owed, plus the deasdnable cbsts bfshch audit or 'xaminationpxomptiy aRer Licensor's su4nission 6fdocument'ed costs.

Termination:

(a) Kither party may ~~~~cthe License'5y giviugthe other part@notice ifsuch
. party Suls to perform any ofits obligations under tins License forany xeason and
such failure has not been remedied within thirty (38) days after such party'
xuceipt ofsmitten notice ofsuch Iajlure.

(b) This License wiH texminate automatically, withoutnotice, ifany ofthe follow'ing
occoau

Qx T icensee is dissolved or its assets axe liquidated, or ifLicensee becomes
msolveut.

(c)

(ii) A ban)auptcyproceeding, for reorganization or for otherxeliefSom the
.claims ofcreditors, or any similar proceeding, tikes place with mspect to

. LIceasee or its assets..

A texxnhmtion oftheLicense under this /ection'4 will net hmit er aflect uny'of. 'icensor'sother xights.

Upon the expiration or texmiuation ofthe Term,~ all ofLicensee's xights hereunder
shall tcxxuinatc. Licensee sbal'I, atLicensor's direction, delete, or cause to be
deleted, theRecordings Som any databaseor computer sexver whichmight be
used to txansmit, dehver or othexwise di'stxii6ute the ibec6xd6gs4 any consumer'nd-user,and Licensee shall make no fuxthcr use whatsoever of'thc Compositions
or the Recordings. Licensee shall destxoy'all ndsung copies ofthe Recordings
and fuxnish to Licensor an af6davit ofdestruction within thirty (30) days aHer the
eud ofthe Term.

5. Notices

. All notices under this License will be in wxMng and will be given by xeglstened or cexti6ed mail; .

rctuxn xeceipt requested, at the xespcdiyc addresses shown above or Such other address as either '

puxty shall deslgxite. Notices shall be deemed given when xmulcd, except that a,notice ofchange
ofaddress sbaII be eFective only Som the date ofits

xecMpt.'axxanties

Reoxesentatjons and tudemnitiesx

(a) Licensor represents, warrants and agxees that it bas the fuII right, power and
authority to cuter into this License arith xespect to xts Ixuexest in each composition
as set Ibrth in Schedu1e A" and as Liceusor'notifies Licensee with xcspcctto any
additional musical conditions licensed hcredudet; aakI tolgraut ta Licensee'a/I thei

rights hereunder and that no use by Licensee ofthe Com'position's as'uthorized
in this agreexnent shall violate any right ofany third paxty



(b) Licensee waxxants, represents, and agrees as foGows:

Licensee s principal place of business is located vrithin the'United States
ofAmerica.
Licensee shall take all steps, if reasonably and commercially available, to
secure and maintain protection ofthe Recordings, by way ofencryption
or otherwise, as permitted pmsuant to copyright and equivalent or similar
laws ttuoughout tbe Temtoxy

(c) Bach party hereunder wiH hold thc other party, its successors, assigns, agents and
Hcensecs, Iree aiid haxmless from and against any and all claims, demands, damages,
expenses, losses or costs (including 'reasonable attorneys fees aud costs), or, any sums
paid in settlement, arising out ofor incurred as a direct result ofany actual breach of
the representations, waxxanties. agreements and undertakings ofor by the party
concerned. Licensor's liability shall be limited to the amounts xeceived h'ereunder..

7, Misceil~eiMs:

(a) This agreement may not be assigned in whole or in part by either paxty without
prior written approval by tbe other party. Licensee may assign this Agreement
aiid any ofits rights hereunder iu whole orm partto any person or entity which
controls,. which is contxoHed by,'r which is,under common contxol with
Licensee or to any pexson or entity owning or acquiring alf ora majority of
Licensee's stock andiror assets or'ith whom such party may merge or be
merged. Notwithstaiiding the foregoing, Licensee shaH provide w'xitten notice to
Licensor ofsucli assignment at least 5ve (5) business days prior to the effective
date ofsuch assignmeut.'b)
No designation, approval, or consent provided for in this License wiH be deemed
given uxdess set forth in wvriting and signed by an authoiized o8icer or
representative ofthe party concerned

(c) This.License contains the entire undeistanding ofthe parties and,cannot be
changed, amended or terminated except by an instrument signed by an oflicer or
other authorized representative ofeach party. A waiver ofanyprovision ofthis
License will not waive that provision for the futuxe or waive any subsequent
breach ofit. AH remedies. rights, aud obHgations iu this License shaH be
cumulative and none of them shaH be in limitation ofany other remedy, right, or
obhgation ofeither party.

(d) This License slrait only bc construed iu accoxdnnce with the substantive and
procedural hws ofthc State ofNcw York appHcable to agreements enter'ed into
and wholly to'be performed therein NewYork Courts shall have exclusive
jurisdiction over this License axid any controversies arising out ops License
shall be brought by the parties to the Supreme Court ofthe State ofNcwYork,
County ofNew York, or to tbc United States Distnct Court for the Southern
District ofNew York, the parties hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to auy appeHate courts havingjurisdiction over
appeals from such court(s), The relationship ofthe parties is that ofindependent



contxactors and nothing in this License shall render either party an agent ofthe'ther.

(e) The pxovisions ofSections 6 and 7 shall survive the tctmixxatiouoAhis'greement.

(f) This License will not become e%etive xxxxtll executed and delivered by Licensor
and Licensee.

Peemmsic K, Ltd. +Licensor)

By:
Elias Axxdxade
DirectorofCopyright Sc Licensing

AG.txxxn, Inc. (Licensee)

~: lL
V

PrintName:g~ ~
Q



SCHEDULE A

Peennusic.Ill, Ltd 100% (BMI)

'-'W's:~
Comvosition Name /Writer: Publisher and Percentaae Controlled:
A New Day . Peennusic llf. Ud. 25% (BMI)
Piene Medor. Owayne Nesmith, J.Rome. T Subject to approval ttom co-publisher
Palmer.. P. LabeIe, C. Ricketts
A Traves De Mi Vide . Songs Of Peer Ltd 100% (ASCAP)
A. Piqueras Ramiiez I Fernando K
Femandez I Lydia Rodriguez Femandez
Amor A La Mextcana Peer international Corporation 100% (BMQ
Pu pam
A'te You Lonesome Tonight? Peer International Corpolalion 100% (BMI)

. A.P. Carter I Sara CarterI Maybette Carter
Cerca De Ti . Peennusic ill, LtcL 20% (BMO
Thalia. G.Dl Marco. Si l4lorales, D.Sieget Subject to eppwvelfibm co-publisher
Neldo Llndo Peer lntemagonal Corporalion 100% (BMI)
Quirlno Mendoza .

C'ontfgo En La Distancia Peet International Corporation 100% (BMI)
Portillo De La Lux'Narciso Cesar
Cucurrucucu Paloma Peer International Corporation 100% (BMI)
Mendez Sosa Tomas
Cnado Calie'nte El Sol C . Peer international Corporalion 100% (BMl).
Maitino1i/C. RiguatIM Rigel
Entra En Mi Vida . Peeimvsic lll, Ud. 50% (BMI)
L.Garcia 'I N. Schajris

'
Subject to appnwatfiom co-publish@

Es PorTi . Peeimvsic lli, Ltd. 100% (BMI)
Juan Esteban Anstizabal
Evergreen by Per Magnvsson, David Songs of Peer 25% (ASCAP)
Krueger, Jorgen Hlison . Sutrtecttoapprovalfrvmco-publisher
F6togiaphla by Juan Esteban Anstazabai Peermhsic lit. Ud. 100% (BMI)
Gozate la Vida PSO Umited 100 {ASCAP)
Amjiaio Sandino
Guadaiajara . peer international Corporation 100% (BMI)
Paul L~n (EntLIish lyrics) I Pepe Guizar
Lruchare Por Tu Amor Songs of Peer, Ud 40% (ASCAP) .

Facundo Monti. Maria Enlraigves. Rvy Subject to epproyalfrom co-publisher
Folguero
Mala Gente
Juan Esteban Aiisgzabal
'ambo No. 5
Perez Prado
Me Against the Music (instrumental)
Hardnett.Nash,Nkhereanye.OBiyan,Spears,
Stewart
Mexico Lindo Y Querido
hlonlte RamiiezJesus
Nada Valgo Sin Tu Amor
Juan Esleban Aristizabal
No Ne Qtiiero Eiiainoiar

,
Maria Beman, Edgar Oceransky, Mario
Dolnm

Peer InternalionaTCoipolationi00% (BMl)

Songs of Peer. Ltd. 73% (ASCAP)
Subject to appivvat fivin co-plrbfrsher

Peer lntemabonal Corporagon 100% (BMI)

Peermvsic ill, Ltd. 100'yo

(BMI)'eeimuslc

ill. Ltd. 25% (BMI)
Subject to approval fiom co-publisher



Rin Tone Liccns A erment "Li case"

l.'eneral Tcrms-

License Xbtc

Licensor.

September 9, 2004

Pccrmusic III, Ltd. {on behalfofitselfand irs aflOiatcsl
5358 Mctrose Avc, Suite 400
Los Angeles, CA 90038
Attn Bias Andradc

Lrccrreee

Composition(s):

MatrixM, Ino.
clo ItonlscrJc Stndrricky X.LP
853 Ilroatleay, Suite 1001
Harv York. Hcrv%orle 10003
Attn Bay Savant

AH musical compositions Hsted on ScheduleA {attached hereto asd .
incorporated hcrrin by reference) ('omposYiions") Licensor
acknowledges thatLicensee may intend to.use thcsc and additional
compositions lronr time to timeas rinit tones (the "Recorrfrngs"as
furtherdelincd in Section 2 Movr). and thatLicensee wiH supply
'I iccnsorfour tune totirno'vitb a list ofpmposcd musical compositions
to bc added to ScheduleA, subject toLicensor's appmvaL

Purpose ofLicense: I;iccnsce intends to offer the Recordings that vriH bc created &ornthe
Composrtions to third party wirelcss subscnbers through its own server
orrhrougha third partyscrvczrhat wiH ho directly controlled byrho
Licensee. Except as airprcssly provided herein no rights to the
Compositions or theRecordinss vriit be Ipanted roan@ rhiird party
including but nbt limited to wireless subscribers or serverprovidcrs. This
Ilccnscclocsnotcovcrso-called RiusbacJc or Ãastcc&ollG scrvrccs.

Each Recordingaspcnrnittcdh~shalt not exceed rhury (30)
seconds.

Non-prcccdcntiaLr It is understood that the terms outlined in this agrccrncnt are decreed to
be non~reccdcntial

Twenty-Five Dollars (US$25) for cath upload ofa Irccordln8 t& thc
Licensee s server. plus the greaterof tbe foHowingr

Q (A) an amount crtual to tcn (ION) percentofthe advertised
sc)hngpnce afeach continued coraplctcd hansmmion,
dovmioad orotherdelivery ofanoperableRecording (as dcfrncd
bclolv) to a consumer cndwscr exccpi as conhsnplatcd in
Section 2(d) ~ecording SolZ). with a minimum royalty for
each Recording Sold of tcn (USS.IG) cents;



tcnpcreenl (10/o) of«If mvea»c acfnaHy receival by Lie&a&sec

from all fonxut ofc&&ploitafjo&& of the Coruposjticns.author'ized,
pcmuttcdi or sublicense&l by Licensee {jaefudingr butnot 1fruited
.to, «uyand afj adv&stjsjx&g revenue can&cd byLj&xnscc fn&ma&ry
xveb site &&onfrolfed byLicca~ «ad upon vrfuch theReeo&xfings
are fcahncd) {"R&x&«fty'). 'A"xth respect to axxy c»-pubiishof
Composildons„ thc.ftoyaftysf&ceil&edhrxcfn shall bc pro-rated.

Most Favored
Rations:-

Tet&&tory

Tenn.

If«i any tjmp darling tficTenn hnr&of; Licensee pay&any xnyattys&adfor
other srxa&s, or offer«any other R&au cM terms, for thus«rue or eric{valent
rights as graxrtcdhcxcirrto aay albert&uhEsher„.ada&fnfstrAor oro&vncr of
musical co&up caitions, or to«ay.«Iten t'ofthe'sau&c (fncfudfngany xnasje
indust ry rights suety't.tb«t is greater orxnorc berrcfrcinl hnaucfal terr&sr
orRoyallty rex&as na spsclg&d abr&vc, l,iccraco Ballpay such xx&yafty aud
o{5s'such other f&'nanciaf tcnus to Ljceasorrchaacffvcly'to th'c account
per'iad during &vhfch such higher royalty and other stun(s)axa hccouated
to sash other publisher, adauuistxator oro&vncrl,

US& and its tenlitaxics ('"I'cmtoxy").

Ona (I) 'year from, thc date hereof(''crux'l). Cbuuulwcjdg on'rabout'hirty(30) days prior to thc cad ofxhcTenn thb pa&lies shall &tag«I&c in'oadfxrith negotiations to r&srcw the Tci&n for ad&htfen«I ona (~I) year
pcnuds

2.. ~Ãrl r

Licensor grants to Xfccascc &hc non-c:cctusivc right, pxivficgc aud license d&rxfug thcTerm aud
ttixaughout thc Tern&cry, (a) to crc«tc,, orcause to bc crc«tcd, rfag tone so&md xccordialls of thc
music Coxurposftjaas inMHll, WAU orsja»iiar dorvafaadabicand transmittable digit«M«t«'x&'xi&tats("Ifecaxdin~& (b) to reproduce the f1&co&diag& onto Llecxtsec'0 contputdr~c&(s)
solely for its internal brained pu&pos&s, (c) to xiistributc deliver ar&d trurxiujt thc Recordings over
thb Ãatcmct (oranysua~trglobal computer nchsork) orovra a xcgfoaaf vriicfcssIr«asxnission
network (c.g short Mr«sage service orw'fretexs Aypli&-txfon protocol) for trausfb'nto
co'nsnxncxs'ndividual tcicconuuunications cfcvi'ccs solely Rr such~us&in&&'enal use,'. (d)
to pxuxuotcLiccuscc's ring tone sc&vfcrr aud Corupasitidas on i&s vxrhsftrt by

Wing 

'scgxhcnts ofthe
gs not to exec&xi fifteen (15) seconds 1M&capt as other wise pxuvjded lln clause {d)

jmme&h«tciy «hove& norfght isgranted to Liccnrcc 1&crc'at&der to mc the Recordings, music nr th rt
lyxics ofany Coxupasxtian ia cx&ru&ection vriith axiy advcrtjzma&t, «&ommercial orin any priatcd
far&x&, including butnot luufted to isohrting orposYiio'ning a Baca&din@in away thatcouIdbr.'on'stxncdas ndvex&ising orpromabug auy prod&&et or service, ihclurlurg rxaypmmotion of
Uccnscc's.product's or services. It: is ra»derssood that Lice&&sec.d&all bc safely resp&&nsibfc for'..
securing and payjag forany aeccmry publiic pexforaxancc ffccuscs xertufrcd,f&x thcTerritory in
connection vrith its xing tone scrv&cu AII rights uot spccificaify grauted hcreirr axc!reserved hy
Licensor

)B 6&C event that L&econ»r sfx&II request that Licensee ceasts c&rplai6ag au y Coxupasi6ou pursuant
tn thc xights granted hereunderprior to xhc c&rph&&&ion ofthcTenn,J~ccascc shall do so as saon as
practicable alter receivfag notice ofsuch re&faust.



3. Ro and It Ac'countin

(a) In consideration for the rights gsaoted herein, Lxccusce sILall pay to Lxccusor
royalties at the Royalty specified herein.

(b), Licensee shall renderto Licensor true nod detailed nccouutiag statexuents, inhard
copy. cled tonic or digital format, ofaII xoyalties payablc hereunderno less oflen
than forty-fxvo (45) da~ following tbc cud ofeach caIcndxr quota oftheTcxxn.
(Please scud to the attention of: Lcticia Msidonado) The statemeuts shaII
rcport aII royalty beanug txasxsactions oo n Coxnposition-by-Coxnposltion aad
country-by-country basis,includmg but xxot Iixnitcd ta eepoxthsg on cactx
Composition by title, songsvxiter, tho numberoftxanssuissious, dovrnloads or
dciivcxics ofsuch Composition aud thc resultant ioyaltypayablehereunder.
Each accoxutiug statement shaH bcaccompanied by paymcat to LicensorofaH
royalties doc.

{c) AII paytttcbts IoLiccnsor sbalf be cotnpntcd in the relevant load ~and
xen6tted in United States dollars. Each conversion froxn anothercurxency for tbe
purpose ofcompubng su'ch payments sbaII bc calculatxd at the rate ofexctumgo„
as published byth'eWall Street Journal lbr majoitcmtoxycurxencics.. In eLfc'ct on
tbc date the state«scutconcerned is xeudcrcxL

(d) Licensee shall maintain accutatc aud complete records audaccouuting books
xvith regard to the licensing

aud 

'eapIoitation oftbe Coxupositions„ lncIuxfustIbut
not limited to„all~on nrcdcd to conxputo andverify the amounts payablo
to Licensorhereunder. Licensor xu'ay, at its oviru expense, aud'it such records nud
books no moro than onc time per caleuxiaryear.'icensormay snake such an
examination for d particular statement ouIy once. Upon no less than thirty (30)
days notice, Licensor xuay conduct such audit only dust«g Llc'cnscc"s n'ormat
bushxesshours, and only at tbe placevdscrc Licensee keeps'such xecords and
boolts to be cinxdnexL Ixx the event that axly suchc~on oraudit xcvcais un
underpayment ofamounts duo in caccss oftcn percent(IO'fo), tlxcn Licensee shall
promptlypay any amounts «~vcd, plus the reasonable costs ofsuch audit or.
eraxuination pxomptI'y aAer Licensor s subinission ofdocumented costs.

„4. ~ Teil«Ation'."

(a) 'Bthcrpaxtyxuayterminate this License by g'iviutt thc otherpartyxsoticeifsuch
party tails to pcxfoxxnany ofits, obligations under this License forany reason and
such failurehas notbeen icmcdicd svithhx thirty (30) days aAcr such paxty's
receipt ofwritten rsoti cosudi&Ilare.

(b) 'Isis Liccususvill tcrnunat'cautomaticatly, xvithout nobcc, if«ay ofthe fotiovxhsg

(i) Licensee is dissolved or its assets axc liquidated, or ifLiccuscu bccoxnes
IxLsolveat.

(Ifl A banhuptcy pxocccding, for reorganization or forother nbef6oxn the .

cbims ofcreditors. or any similar proceeding, takesplace with respect to
Licensee or its assets.



(c) A temunztl'on ofthcLicaasc under thisgcction4 vriII not Ilmit oralf~auy of
Licensor's other rights.

(d) Upon thc arpira'lion or tcrnunation of thc Tcrxn. all ofLiccrtsce's~ rights hereunder'}aIIhsuuratc 1Liccrucc shall, at Licensor's direction. delete, or causeto bc
deleterl, the Recordings Eh&tn any rkttabase or corn puterscrverwinch knight be
used to transmit, deliver o1r othcrwi.;c distribute theMurdings to any'onsuuter
cnd user, aud Liumsrx: stud l makeno &thcr use vvhatmevcroft'e Compositions
or the 1Rccontings. Licensee shall d&utroyall misting copies oftbe Readings,
and funush roLicensor an affulavit ofdcstructiou &vithi!n thirty f00) days after t'be
ertd oftheTerm.

5. Notices:

AII no'ticcs under this Hccn!e wi1Ibe iu writingan'drill begfven Sy ~Istcled e& ccrtIGcd uudI,
rchuu rcccipt rcqucst61, at t'.be re&&ective addresses ehovra above or such othcraddrcss asciither
party shall designate. l'fotiomr studl hodcnucd 1givcn whrsr ruailcd, cxrxq&t thata notice ofchange
ofaddress sRDE be cffe& c only Irorrtthc 4'fits receipt.

6..v ttl ~R~ I I ~ I I d'

X3cc~ir rcprcsaus, vvarrnnts wed usvecs that it has thcfuilrighr, poweraud
authority to cuter into this.l icnssc vdth rnycc4 to its inlet'cst in each compositiou
asset I brth i'n SdmduIe A"arulas JJcensornoti6&Iie~cIewitb respect tin any
addibonal tuusic;d codditions II~A hereunder,'dnd tr)gra6t to licensee ajl thc
rights bracoudcrand that no usoby )~acensco oftho Con)poshlous as axuhori'rod
in this agreement sled l violate anyrigh ofany thirdparty

(b)

Licensees

warrants, represents nud a,trees as foIIoivs

(i) . Ucense'e's prihcipal place ofbusincss is located vvlthin the United State.;
ofAmcrica.

(ii) Ltccnrcc shalt take: all steps, ifremon&ty and commercially available, to
secure and maintain protection af the Compositi'ons, byway of
encryption or oth~wlsc, as Iuanuttcd pixrsuaut to cosryrigld and
cquivaicxit or lkMEar hews througtlout theTerritory

(c) Each pattyhereunder svill hold thc cuberparty, its sucMso&p assigns agcntaand
licensees, JRee arKI Icunulc.z 6om artd agunstany and uH chims, demands, damages,
expenses, losses or costs (inciucHng reas&eable attorney's fees aud costs), orany sorus
paid in settl~mcut. arYiing out ofor ibrcnrnd a s a rhrcct scsu)tofanyactuai 16xcach of
thc rcprcscntadons, warxuntics, agruemcrus and undertaking.. ofor by thep~
conccuacd. IUcersor's liability shall bo IEndtcd to theauuatuts receivedhcasutdrs

7. ~i11

This ayzcnu:nt may uot bo assilprcd in +hole or iu part by ci1hcr party vdttumt
prior wvriucn appnsvaI iby the other p'aty. Licensee may assign the Agrccutcut
ansi auy ofits rights hereunder in whole or In'art tri any pcrnan orentity whictv
controls, wtuch is controlled by, orvhich is under eonunoncontm1 with
X ircasce~ orto anyper'an or entityevulngoraequiong all oramjontyof '



Licensee's stocR anrVor assets orwith whonx such party may xner'ge or be
tnexgcd. Notxvithstanding the foregoing, Licensm shall provide written notice to
Licensorofsuch assigumcnt at kasr fxve (5) busxucxs days prior to the e8cctive
date ofsuch assignhnenh

{b) No designation, approval, or consent provxdcd forin this Liccnsexvill be deem'ed

ghrcn unless set forthin writingaud signed byan autlhorizcd oKccrox'epresentativeoftheparty concerned.

(c) This,Licensecontains theentire uud xstauxbag ofthe pmtics und cannot be
changed, axnended or terminated except.byan instnnnent signed by an oEccr or
otherauthorized representative ofeach party A waiver ofany'provision of this
License will notwaivcthatprovision for tbc future orwaive any subsexphcnt
'brcach ofit. All remedies. dots, and obligations in this I.iccase shaH be
cumulativeaud nunc of them shall be in liinjtation ofany other remedy, right, or
obhgationofeither patty.

(d) - ThisLicense shalt only be construed in accordance with thesubstantive aud
proc'cdnral laws of thc Statd ofHcxv York applicaidc to agrccmcnts catered into
audwholly to bepcrfexxned theresa 'Ncxxx York Courts shall haveexcl usivc
jurisdiction over this License and any,controversies arisxug out ofthis License
shall be brought by theparties to tlhe Supreme Court of the State ofHexvYork,
County ofNcw York, or toxhc Lrxutcd States District Court fnr tbe Southexn
District of'New Yorlx: the,parties hereto herebygrantsoleaud excihhsive
jurisdiction tosuch'court(s) aud'to anyappdiatc coxuts havingjurisdiction over
appeals from such conxt(s).'Ibe relationship of 'thu paxtles isxbat ofindcpcndcnl
eoritmctors aud nothing in this Licenseshall render eitherpaxtyan agent ufthu
other

(e) Tbc provisions ofSections 6 aud 7 shall survive the tcruunation of tlus
agrccnhenL

(I) Ttus License wxgl uot become cBective uuttt executed and delivered by Licensor
and Liccuxcc.

Pccxxuusic III, Lxd )

MatiixM, Inc. (Liecuscc)

Egas Andradc
Dixcctor efCopyright A Ltccustug
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Rin Tone License A reement "License"

. 1. General Terms:

License Date: October I, 2004

Licensor: Peexmusic HI, Ltd. (on behalfofitselfand its afFiliates)
5358 Melrose Ave, Suite 400
Los Angeles, CA 90038
Attn:.Elias Andrade

Licensee. Emphasis Digital, LI.C
140 58 Street, Suite 2i
Brooklyn. NY 1 1220
Attn: Joe Rishty

Compositiou(s): AII musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) ("Compositious ). Licensor
acknowledges that Licensee may. intend to use these and. additional 'ompositionsfrom time to time as ring tones (the "Recordings" as
6uther delmed iu Section 2 below), and that Licensee will supply
Licensor Rom tixue to time with a list ofproposed musical compositions
to be added to Schedule A, subject to Licensor's approvaL

Purpose ofLicense: - Licensee intends to offer thc Recordings that will be created from the
Compositons to third party wireless subscribers through its own server or
through a third party server that wiII be directly contruHed by the

. Lic'ensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to wirdcss subscribers or server.pxoviders. This
license does not cover so-called ''Rhxgback" or MasterTone" services

Each Recording as perxuittxd hereunder'hall not exceed thirty (30)
seconds

Non-Precedential: Itis understood that the texxns outlined in this agreement axe deemexI to
be non-precedential.

Licensee shaII pay to 1.icensor, upon execution of this Agreement, but uo
later than October I, 2004 the sum ofTwo thousand, five-hundred and



sixty-three dollars ($2,563) in full payment, which said amountshaH be
credited as anon-re5mdable, but fully-recoupable advance saainst the
royally rates for each Recording nfa Composition sold as pmvided
below. This Agreemeut shaH not'be deemed effective. audno rights or
licenses shall be extended to Licensee hereunder; until Licensor's receipt
0fthe execution payment syeci6ed above.

Royalty Twenty-Five DoHais (US$25) for each upload'ofa Recorrliug to the
Licensee's server, plus the greater ofthe foll owingr

or

(i) (A) an amount equal to ten (10%) percent oftheadvertised
selling price ofeach co+rmed completed transmission.
download or otherdelivery ofan operable Recording (as de5ned
below) to a consumer end-user, except as contemplated in
Section 2(d) ("Recording Sold+ with a minimum myalty for
each RcconHng Sold often (US$.10) cents:

(ii) ten percent (10%) ofaH sevcriuc actually received by Licensee
ftrom all forms ofexpIrltation of the Compositions authorized, .

permitted or sublicensed by Licensee (including, butnot limited
to. any and all adVertising revenue earned by Liceasee&om any
web site controlled by Licensee and upon which the Renndings
are featured) @Royalty")'. Kith xespectto any cc-published
'Compositions. the Royalty specified herein shall be pro-rated..

Most Favored
Nations: Xfat any time daring the Term hereof, Licensee pays.any royalty aud/or

other sums, or.offers any other fiducial terms, for the same or equivalent
as granted'herein to any otherpublisher, administrrdnrorowner of

musical compositions, or to any agehtofthe same (including auy music
mdusby rights society), that is greater or more bene6cial Gaaucial terms
or Royalty terms as speci6ed above, Licensee sbaII pay such royalty and
oaier such other Smnciai ternis to Licensor ~ively to the account
period during which suchhigher royalty and other sum(s) are accounted
to such other publisher. administxafor or owner.

TeflJtOfy U.8&and Its territories ~emtory").

lerm: Eighteen (18) months from the date hereof ("Term") Commencing on
or about thirty (30) days prior to the end ofthe Term. the parties shall
engage in good faith negotiations'to renew the Term for additional one
(I) year periods.

2 Grant ofRiuhts:

Licensor grants to Licensee the non-arclusive right, privBege uud license, during the Tenn and
ttunugbout the Territory, (a) to create, or cause to be created, ring tone'sound recordings of the

2



music Compositions in MIDI, WAV or similar doxvnloadabIe aud transxnittabie digital data
formats ("Recordings"), (b) to reproduce the Recordings onto I.icensee's computer server(s)
solely for its internal business purposes, (c) to distribute, deliver and txansxnit the Recordings over'heInternet (or''any successor global computer network) or over a regional wireless transmission
network (c.g„Short Message Service or Wireless Application Protocol) for transfer onto

'onsumers'ndividual telecommunications devices solely for such consumexs'ersonal use, (d)
to px'oxnote L'xcenscc's ring toxxe service and Compositious on its website'y using segments ofthe
Recordings not to exceed fifteen {15) seconds. Except as otherwise provided in clause (d)
immediately above. no xight is granted to Licensee hereunder to,use the Recordings. music or the
lyrics ofany Composition iu connection with any advertisement, commercial or in any printed
form, including but not limited to isolating or positioning a Recording in a way that could be
construed as advertising or promoting any product or service, including any promotion of
Licensee's products or services. It is understood that Licensee shall be solely responsible for

. securing and paying for any necessaxy public peiformance licenses required in the Territor in
. con'n'ection with its ring-tone service. All rights not specifically gxanted herein are xeserved by

Licensor.

In The event that'Licensor shaH request that Licensee cease exploiting any Composition pursuant
to the rights granted hereunderprior to the expiration ofthe Term, Licensee shall do so as soon as
practicable after receiving notice ofsuch request

3. Ro alt and Ro I 'ccountin

. (a) In consideratiou for the rights granted herein Licensee shall pay to Licensor
royalties at the Royalty specitxed herein

(b) Licensee shall render to Licensor true and detailed accohnting statements. ixx hard
copy. electronic or digital format, ofaH'royalties payable hereunder no less o&en
.than forty-five (45) days following the end ofeach calendar quarter of the Term.
(Please send to the attention of= Leticia Maldonado) The statements shaH
repoit aO royalty beanng transactions on a Composition-by-Composition and

'ountry-by-country basis, including but not limited to xepoiting on each
Co'mposition by title, songxvriter. the nuxnber of txansmissions. downloads or
deliveries ofsuch Composition and the resultant royalty payable hereunder
Each accounting statement shall be accompanied by paymerit to I.iccnsor ofall
royalties due.

(c) All payments to Licehsor shall be computed in the relevaxit local cuxreney and
remitted in United States doHars Each conversion from axrother currency for the
purpose ofcomputing such pay'ments shall be calculated at tbe rate ofexchange,
as publish'ed by the WaIt Stxeet Journal for major territory currencies, in effect on
'the date the statement concerned is rendered.

{d) Licensee shall maintain accurate and coxnplete records aud accounting books
with regard to the licensing and.exploitation ofthe Compositions, including but
not.limited to, aH iufoxmation needed to compute and veriTy the am'ounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year Licensormay make such an
examination for a particular statemeut only once Upon no less tlnn thirty (30)
days notice, Licensor may conduct such audit only during Licensee's normal
business hours, and only at-the place where Licensee keeps such records and
books to be examined In'the event that any such exaxnination or audit reveals an



underpayment ofamounts due in excess of t6n peIrccxlt (10%),', the'n Li'censee shall
promptly pay any amounts owed, plrxs the reasonable costs ofsuch audit or

. examination promptly Ster I icensor's submission ofdocumented costs.

Termination;..

(a) Eitherparty may terininaxetlds License by giVing the~oth& party notice ifsuch
paxty oils to perform any of.its obligations under this License for any reason and
such failurehas not been rcmedini within tixiity (30) days'fter such p'arty's .

receipt ofwxitten'notice such. failure.

.(b) This License.will terminate autornaticaiiy, without notice, ifany o'f the following
occurs.

(i) Licensee is dissolved or iits a -sets are! iquidatjed, or ifLicensee becomes
:insolvent.

(ii)
'

bxnxkxuptcy proceeding, for reorgardzation or for other relieffrom the
icairns ofcreditors, or any similar proceeding., takes place with respect to,
Licensee: or its a.isets

"

{c) Atermiruiion of the License under tMs Section 4 will not limit or if&C any of
Licensox's other rights.

(d) Upon the expiration or termixkfion of the Terjn, all ofLicensee's rIights hereunder
shall texxninaxe. I~ceixsee shaJI, at Licensor's direction, delete, or cause to be.
deleted, the Recordings from any dat-dxase or computer server which ndght be.
used to tmusnxit, deliver or othenvise distribute the Recordings to any consumer
end-user, and Licensee shall make no further txse whatsoever ofthe Compositions
or the'Rxrordings. Licensee shall destmy.all existiing copira.ofthe Recbrdings
and fuxniish bn Licensor an aflidavit o/F destruc'tion~ within thirty (30) days a&er the
end ofthe Term

5. Notxces=

AH notices under this License will be in vnitixig and will be given by ~ered or i:exti6ed mail,
return xeceipt requested, at the xesyedive addxesses shown above or such 'other addres's as either,

'arty shall designate. Notices shzdl be deem+i given when mailed, except that a notice ofchange
ofaddress shaH be effective only from the: dat= of its receipt.

6. Wangtnties'epresentaticms and Indemnities

Licaxsor repxesexrts, warrants and agxces that it has the full right, power and
authority to enter into thi License with respect to its hatcrest ixx each composition
as set forth in Schedule "A" and as Licensor noti6es Licensee with xespect to any
additional musica'I conditions licensed hereunder, and to grant to Licensee all the
rights ha.,eunder and tbat no use by Licensee ofthe Compositions as aaAoxized
in this agreenxeut shaIII violate any right ofany third party.

(b) Licensee warrants, represents„and agxees as follows:



' 
'(i) Licensee's principal place ofbusiness is located xvxttun the United States

ofAmerica.
(ii) Licensee shall take all steps, if reasonably and conunerciaHy available„ to

secure aud mauxtaia protection ofthe Compositions, by way of
encryption or otherwise. as pcxmitted pursuant to copyright and
equivalent or sunilar laws throughout the Tenitory.

(c) Each paxty hereunder wiII hold the other paxty, its successors, assigns, agents and
licensees, &ee and harmless froxn and against any and all claims, demands,-damages.
expenses, losses or costs (including reasonable attorney's fees and costs), orany sums

'aid in settlement, ansing out ofor incurred as a direct result ofa'y actual breach of
the representations, warranties, agreements and undertakin+ ofor by the party
concerned. Licensor"s liability shall be limited to the amounts received hereunder.

7 Miscellaneous:

(a)'his agreemeat may not be assigned in whole or in patt by either party without
prior written approval by the other party. Licensee may assign this Agreement.
'and any of'its rights hereunder in whole or m part to any person or entity which
controls, which is contmlled by, or ivtuch is under conunon control with
Licensee or to any person or entity owning or acquiring aH or a'majority of
Licensee's stock and/or assets orwith whom such party xnay merge or be
merged. Notwithstanding the foregoing, Licensee shaB provide written notice to
Licensor ofsuch assignment at least Gve (5) business days prior to the effective
date ofsuch assignment.

(b) No designation, approval, or consent provided for in this License will be deemed
given unless set foith in xvriting and signed by an authorized of5cer or
representative ofthe party concerned

(c) This Lxccuse.contains the entire understanding ofthe parties aud cannot be
changed, amended or terminated except by an instrument signed by an ofhcer or

. other authorized representative ofeach party. A waiver ofany provision ofthis
License wiH not waive that provision for the future or waive any subsequent
breach of it AB rexnedies. nghts, and obligations in this License shall be
cumuhtive and none ofthem shaH.be in limitation ofauy other remedy, right, or
obligation ofeither party

(d) This License shaH only be construed in accordance'with the substantive and
procedural laws of the State ofNew York applicable to agreements entered into
and wholly to be pex'formed therein. New York Courts shall have exclusive
jurisdiction over this License and any controversies arising out ofthis License
shall be brought by the. parties to the Supreme Court oi the State ofNew York,
County ofNew York, or to the United States District Court for the Southern.
District ofNew Yerk; the parties hereto herebygxant sole and exclusive
jurisdiction.to such court(s) aud to any appellate courts having jurisdiction over
appeals ffom such court(s) The relationship of the parties is that ofindependent
contractors and nothing in this License shall render either party an agent of the
other.



(e) The provisions ofSections 6 and 7 shall survive the termination ofthia
agreement.

(0 This License vtiII not become cfFective natil executed.and.delivered by Licensor
'aad Licensee.

Peermusi HI. Ltd. (Licensor)

By
Eras AadxacTe
director ofCopyright Sc Licensing

Emphasis Digital, LLC (Licensee)

By:

Di ons



SCHEDULE A

,":-:="=::.=.'-';-=.=:.C'pm''sition:t4ame;"'/;-Writ'e'r::=."'.:-:,",:-.'-".::;:-':- ':;:::.: =.'::="=,,,:.'--::-,'-':-:,=„.Pe'rce'nfa "e!.Coiitrolled';:-;:-':.==. =='„'=..'-,:.=.::.=;.'=:

MOR A LA MEXtCANA by Maggio Pupparo
FOTOGRAPHlA by Juan Esteban Aristizabai
(a.ka. Ju'anes)
LA NE'GRA TOMASA by Guiitenno
Rodriguez (a/kfa Fiffe)
MAMBO NO. 5 by Damaso Perez Prado

100%
100%

100%

100%
QUE BUENO BALLA USTED by Beny More 100% .

InitiaL
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Rin Tone License A reement "License"

General Terins:

License Date. August 26, 2004

Licensor Peermusic III, Ltd. (on behalfof itselfand its af51iates).
5358 Melrose Ave, Suite 400
Los Angeles, CA 90038
Attn: Elias Andrade

Licensee Mobile Str~, Inc.,
720 MooreSeld Park Drive
Suite 203
Richinond; Virginia
23236
Attn: Shawn Barber

Composition(s): AH musical compositions listed on Schedule A (attached heretoand'ncorporatedherein by reference) {"Compositions") Licensor
acknowledges that Licensee may intend to use these and additional
compositions Som time to'time as ring tones (the "Recordings" as
further de6ned iu Section 2 below), aud that Licensee wiH supply
Licensor &om time to time with a list ofproposed musical compnsitious
to be added to Schedule A, subject toLicensor's appiovai.

Purpose ofLicense: Licensee intends to offer the Recordings that will be created from th'

Compositions to third party wireless subscribers through its own server
or through a third party server that will be directly. controlled by the
Licensee. Except as expressly provided herein, no rights.to the

: Compositions or the Recordings will be granted to any third party
'ncluding but not limited to wireless subscribers or service providers.
This license does not cover so-called "Ringback" or 'MasterTone"
services.

Length: Each Recording as permitted hereunder shaH not exceed thirty (30)
seconds

Non-Precedential It is understood that the terms outlined in this agreement are deemed to
be non-preceden'ual



Advance Licensee shall pay to Licensot; upon execution of tins Agreeniexxt, but no
later 64m October I, 2004 the sum of two tlxousand five-hundred and
nixxeteen dollars {$?,519) in full payment, which said amount sh dl be .

credited as a non-refundable. but fully-recoupable advance against tbe
royalty xatxm for catch Recording of;a Composition sold as provided
below. This Agreexnent shall not be deemed elative, and no rights or
lic:nses shall be extend'ed to Licensee hereunder, until Licensor's reCeipt.
of the execution payment specified:above.

 

Royalty Twenty-Five Doflars (IJS$25) for each upload ofa Itecording to the
License's sexver, plus the Ipcater of the following.

(i) (A) an amount equal to ten (10io) percent ofthe advertised
selling price of'each con6rrned completed txansxnissiion,
downlced or other delivery ofan operable Recording (as defmed
below) to a consumer exxd-user, except as contenaplated in
Sectiorx 2(d) ("Riccordixxg Sold'",I, with a minimum 'royalty for
each Recording Sold of ten (US$;10) cents:

Most Favored
. Nations.- Ifat any time duririg-the Tenn hereof, Licensee pays any royalty au@'or

other smns,, or offers any other financial texxus, for the same or equivalent'iglhtsas granted herein to any other publisher. admimstrator or owner of
musical coxnpositions, or to any agent ofthe same (including any mu;sic
industry rights soci&~), that is greater or more beneficial fxxx'ancial texxns
or Royalty terms as specified above, Licexisee shall pay such 'royalt'y and
offer such other Iio;xncial terms to Licensor retroactively to the account
period durhxg which such higher royalty axxd other'scan(s) are: accounted
to such other publishex; adudmstrator or owxxer.

Temtoxy: U.SA and its territories, Canada. Chile, Bxa:u1, Argentina and Mexico
( I'emtoxy")

Term: One (1) year from the date hereof("Term"). Commencing on or about
thirty (30) clays prior to the cnd of the Ti;rm, the parties shalt engage in
goc4 faith negotiations to renew the Term for additional one (1) year
periods.,

2 Grant ofRights:

Licensor grants to I.icensce the non-exclusive right, privilege and license!, duxing the Term and
throughout the Territory, (a) to create, or cause to be created, ring tone sound xecoxxlings oftlie
music Compositions in MK/I, WAV'r similar downloadable and transmittable digital data
formats ("Recordings")„(b) to rxxproduce the. Recordings onto Licensee's computer server(s)
solely for its internal business purposes, (c) to distribute, deliver and transmit the Recordings over
the Internet (or any successor global computer network) or over a regional wireless transmission
network (e.g.. Short Message Service or Wireless Application Protocol) for transfer onto



consumers'ndividual telecommunications devices solely for such consumers'ersonal use. (d)
to promote Licensee's ring tone service and Composiiious on its website by'using segments ofthe
Recordings not to exceed Gfteen (15) seconds. Except as otherwise provided in clause (d)
immediately above, no right is gxanted to Licensee hereunder to use the Recordings, music or the
lyrics ofany Coxuposition in connection with aay advertisement, commercial or in any printed
forxn, including but aot limited to isolating or positioning a Recording in a way tliat could be
construed as adv'ertisiug or pxomotiug any product or service„ including any promotion of
Licensee's products or services

Licensee may oBer Recordings'to third-paxty ringtone service providexs with whom Licensee
do'es not have direct control ofthe thud-party's web server or billing transactions ("Third-paxty
Service Provider") providing the fxxllowing conditions are met: I) Licensee receives no advance
'paymeats Irom Third-party Service Provider. 2)'Licensee does not receive a Royalty payment
great'er than that outlined above for each transmission andlor download ofa Recording sold
through a Third-party Service Pro'vider, 3) Licensee notifies Licensor in writing at the Licensor's
address above at least 10 business days prior to Recordings being made conunercially available
by Third-party Service Providers, 4) Licensor has the option to exclude its Recordiags from being
part ofany Tlxird-paxty Service Provider's service..

Licensee shall be solely responsible for securing and paying for any necessary public
performance licenses requixed in the Texxitory in connection with the rights gra'nted herein

ln the cvcnt that Licensor shall request that Licensee cease exploiting any Coiuposition pursuant
to the rights granted hereunder prior to the expiration ofthe Teixu, Licensee shall do so as soon as
practicable after receiving notice ofsuch request.

All rights not specifically granted.herein are xeserved by Licensor.

Ro It and Ro al Accountins:'a)
hx consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified herein

(b) Licensee shall render to Licensor true and detailed accounting statexnents, ia hard
copy. electronic or digital format, ofall royalties payable hereunder no less often
than forty-Gve (45} days following the ead ofeach calendar quarter ofthe Term.

. (Please send to the attentioa of: Leticia Maldunado} The statements shall
report all royalty bearing transactions on a Composition-by-Composition and
country-by-country basis. including but not limited to xeporlxng on each
Coxuposition by title, songwriter, the number oftxansxnissions, downloads or
deliveries ofsuch Composition aud the resultant royalty payable hereunder.
Each accounting statement shall be accompanied by payment to Licensor ofall
royalties due

(c) All payments to Licensor shall be computed ia the relevant local currency and
remitted in United States dollars. Each conversion fiom another currency for the
purpose ofcomputiag such payments shall be calculated at the rate ofexchange,
as published by the Wall Street Journal for major texritoxy currencies, iu effect on
the date the statement concerned is rendered

(d) Licensee shall maintain accurate aud complete records aud accounting'books
with regard to the licensing aad exploitatioxi ofthe Compositioas, including but



not Iiuu ted to, all informat'ion needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its ovnx expense, audit such records and
books no more than one time per calendar year. Licensor may make: such an
exam~aation for a particular stsxement only once. Upon no less than thitty (30)
days notice, Licensor may conduct such audit only during Licensee's normal
business hours, 'and only at the place whereL idnseb keys Cuch records and
books to 4 ex ruined. In the event. thai'. any such mamination or audit reveals an
underpayment ofamounts due iin excess often percent (10%). then Licmsee shall
promptly pay any amounts owed; pI[us the r~habl'e cdsts 6fsiich a'udit or
examination promptly alter Licensor's subtiussibn dfddcumented costs.

4 Terminaticm:

(a) Eiilier party may terminate this License by giving tbe other party notice ifsuch
party Luis to perform any of its obligations under tI6s License for any reason and
such failure has not been.remedied within thirty (30) days after such party'
receipt ofwritten notice such allure.

(b) This License will terminate automaticaily. without notice. ifany ofthe following
occurst I

(i) Licensee is dissolved or its assets are liquidated, or ifLicensee beco'mes
insolvent.

{ii) A bankruptcy proceeding, for reorg;nutation or for other relief from the
cia.ims ofcreditors, or any similar pi occpMing, takes place with respect to
Licensee or its assets..

(c) . A termination ofthe License under this Sections will not linhit ot.affect any of
Licensor's other rights

(d) Upon the expiration or terminati'on of the Term, hll dfLicensee's~ rights hereunder
shall terminate Licensee shall„at Licensor's dircwtio'n. delete or cause to be
deleted„ the Recordings &oua any database or.computer server w)uch might be
used to txansmii. deEver or otherwise distribute the P~cordings to any consutner
encl-user, and Licensee shall make no further use whatsoever of tbe Composition."
or the Recordings. Licensee shall destroy all existing, copies oftbe Recordings
and funush to Licensor an affidavit ofdestnlctioh within thirty (30) days alter the
eud'fthe Term..

5. Notices-

All notices under this Licen;e will be in writing and will be given by registered or certified mail,
return receipt.requa&ted, at the n~eWve addresses shown above or such other address as either
party shall designate. Notices skell be deemed given when mailed, except that a notice ofchange
ofaddress shall be eQecEve only &om the date of its receipt.



6. Warranties Re resentations aud Indeumities

(a) Licensor represents, warrants and agrees that it has the full right, power and
authority to enter into this License xmth respect to its interest in each composition
as set forth in Schedule "A" and as Licensor noti6es Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensee all the
rights hereunder and that no use by Licensee ofthe Coiupositions as authorized
in this agreement shall violate any right ofany third party

(b) Licensee warrants, represents. and agrees as follows

Licensee's principal place ofbusiness is located within the United States
ofAmerica.
Licensee shall take all steps, if reasonably and commercially available, to
secure and maintain protection'ofthe Compositions, by way of
ericryption orothcrwisc, as permitted pursuant to'copynght aud.
equivalent or similar laws throughout the Territory

'(c) Each party hereunder will hold the other party, its successors, assigns, agents and
licensees, &ee and harmless Rom aud against any and all claims, demands, damages.
expenses, losses or costs (including reasonable attorney"s fees and costs). or any sums
p'aid iu settlement, arising out ofor incurred as a direct result ofany actual breach of
thc representations, warranties, agreements and undertakings ofor by the party
concerned. Licensor's liability shall be limited!o the amounts received hereunder.

7 Miscellaneous:

(a) This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensee may assign this Agreement
and any ofits rights hereunder in whole or in part to any person or entity which
.controls, which is controlled by, or which is under common control with
Licensee or to any person or entity owning or acquiring all or a majority of
Licensee*s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor ofsuch assigmnent at least Gve (5) busmess days prior to the e8ective
date ofsuch assignment.

(b) No designation, approval, or. consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative ofthe party concerned.

(c) This License contains the entire understanding ofthe parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative ofeach party. A waiver ofany provision ofthis
License will uot waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, aud obligations in this License shall be
cumulative and n'one ofthem shall be in limitation ofauy other remedy, right, or
obligation ofeither party

(d) This License shaU only bc construed in accordance with the substantive and
procedural laws of the State ofNew York applicable to agreements entered into



and wholly to 'be performed therein N=w York'. Courts shall have exclusive
jurisdiction over ttus License and any control'sies'osing out nfthis I;icense
shall be brought by. the parties to the Supreme Court of4e Stat& ofNew York,
County ofNew York, or to the United Statka Distridt Court for the Southern
District of¹wYork; the Imrties hereto hereby grarit sole and exclusive
jurisdiction to such c'orut(s) and to any appellate courts havingjurisdiction over
appeals &orn such court(s).. The relatiormhip ofthe parties is that ofindependent
contractors and nothing in this License shalil redder ieithtr pstrty an +cut of the
other.

(e) The provisions ofSectiions 6 and 7 shall.survive the termination ofthis
agreement.,

(f) Thds License @rill not become effective until executed and delivered'by Licensor
and Licensee.

Peenmxsic III, I.td. (Qcensor)

Bp": ~$5~/

Mobile Streams, htc. (Lice:nsee)

.Di,rector ofCopyright 8b Licens ing

Shawn Barber
COO'



Territories: USA its ferritories. Chile. Brazil. Argentina'and Mexico

SCHEDULE "A"

,:%OR'i':~i,&i»%kiNt"::lie~»%i»~
ComoasitfonNamelMfiifer.' Percerriaae Controlled
ARE YOU LONESOME TONIGHT by Carter,. 10IP/o
Carter and Carter
A DIOS LE PIDO byJuanes 100%
BRAZIL by Ray Banoso 100/oexcludingBtazR
ES PORTIby Juanes . lOIP/o

COLORESPERANZA by Coti Soroktn, Diego 55o/o*

Torres, Cachurzohajj- COME ON OVER BABY (ALL I WANT IS 20%.
YOll by S.Peiken, Cham, Aberg Roche etal
COMO OLVIDARby 33%oto. G.Arenas 50»/»
DEEP IN THE HEART OFTEXAS by Hershey,
Svrander
ES FOII.TI by Juanes
EVERGREEN by Majpmsson, Kreuger, EloSson
EVERYBODY' FREE (XO FEEL GOOD) by
N.Bwaarstog T.Cox
FOTOGRAPXA byJuanes
GEORGIA ON MY MIND by KCaxmichael,
8.6onell
I'M A MAN OF CONSTANT SORROW by

. Stanley Catter
'

WANT YOU by Thaha, J. Cartagena, D.
Dhluge, C Rooney. BJtnssell, G Bruno
LA PAGA by Juanes
LETHER 60 by Sterrart; Oabb, Nkhexeanye
LONG NECK BOTILB by Rick Carues, Steve
Waxiner .

MAIS QUE NBA by Jorge L. Meuezes~ONOD (A LITTLE 81T OF ...) @Mh@
bx Lou B~e ZIJrEI, Damaso PerezPrado
MAS QUE NADA byJute Lima Menezcs '

ME AGAINSTTHE MJSIC by G.O'Bran,
C.Steutart, T.YPTash, etc.. (In The Zone-cd)

100% exduding Brazil, Mexico

250/o
IOIP/o

100%
IotP/o exdudingBrazil

00%

10IP/o
5PYo»

50%» .

100% exduding Mexico
100% exduding Mexico

100%'excluding Mexico
702%&

100% exdndingMexicoMUCHO MAMBO (SWAY) by Norman
Gtmbc+IPablo Bcltran Ruiz
TWILIGHT ZONE by'Alan Paul, Jay Gxaydon 50%»
UH-HUH by C Stcvratt, TdhlcP/I.Cravrford. 75%»
T.Nklrerea~ Houston
WALK LIKE AbIEGYPIGW by Liam 100»/
Sternb
YOU ARE MY SUNSHINE by Ximmie Davis 100% exctudingBrazII
YOU RAISE ME UP by '0%*
TWILIGHT ZONE by Jay Graydon. Paul Ahn 50%»
Nnte= Asterisks (*) aresubject to apyrovaI by co-publisher

Imtal:$b& i



Bin Tone License A re@ment License"

1. ~uzi~ 'reru K

License Date: August 5. 2004

Licensor: Peermusic III, Ltd (on behalf. of itselfand its affibates)
5358 Melrose Avc, Suit'e 400
Los Angeles, CA 90038
Attn: Elias Andrade

Licensee: Namco Atneiica, Inc.
Namco America, Inc.
2055 Junction Ave.
San Jose, CA 95131

' Ann: Kenji Hisatsune

Composition(s): All 'musical compositions listed on Schedule A (attached hereto aud
incorporated herein by reference) ("Compositions").

Purpose ofLicense

Length=

I.icensee intends to offer the-Recordings that will be:created &om the
Compositons to third party wireless subscribers through its own server or
through a third party server that will be directly controlled by the
Licensee. Except as exp'ressly provided herein,. no rights to the
Compositions or the Recordings @rill be granted to any third parly
including but not limited to wireless subscribers or server providers. This
license does not cover so-called "RingBack"'or "MasterToue" services,

Bach Recording as permitted hereunder shall not exceed
seconds

Non-Precedential: It is understood that the terms outli'ned in this agreement are deemed to
be non-precedential

Licensee shaHpayto Licensor, upon cxccution ofthis Agrccmcnt, but no
later than August 25, 2004 the sum oftwo hundred aud My dollars
($250) in full payment. which said auiount shall be cred Ited as a non-
i.efundable, but fully-recoupable advance~ the royalty rates for
each Recording ofa Composition sold's provided below. This
Agreement shall not be deemed effective, and no rights or licenses shall
be extended to Licensee hereunder, until Licensor's receipt of thc
execution payment specified above.

Twenty-Five Dollars (US$25) for each upload ofa Recording to th'

Licensee's server, pIus the greater of the following-

(A) an amount equal to tcn (IO/o) percent of the advertised
selling price of each confirmed corupleted Dansmission,
download or other delivery ofan operable Recording (as defined

I



below) to a consuxuer end-user, except as ccmtemplated in
Section 2(d) ("Recording 'Sold"), with a minimum royalty for
each Recordiag Sold often (US$.IO) cents;

Most Favored
Nations Ifatany thue during thc Term hereof, Licensee pays any xoyalty andlor

other sums. or o8ers any other fixhncial terms, &r the same or equxvalent
rights asgranted herein toany other publisher. administrator or owner of'usicalcompositions, or to any agent ofthe same (including any music.
industxy rights'society), that is gxe'uter ormore beneficial financial terins
or Royalty terms as specified above, Licensee shall pay such royalty aud .

offer such other financial terms to Licensor retroactively to the account.
period during which such higher royalty and other sum(s) are accounted
to such other pub5sher, administxutor or owner..

Territoxy: U.S.A and its territories ("Tenitor'y")

One (I)'ear fiom thc date hereofPl'exm"): Coxnmencmg on or about
thirty (30) days priorto the eud of'theTeim, the parties sbaH engage in.
good Sith negotiations to xeuew the Term for additional one (1) year
pexiods. '.

2. Grant ofRiuhts:

Liceusbf gxauts to Licensee the non~elusive right privilege aud license, during the Tenn and
: throu'ghout the Temtoxy, (a) to create, or cause to be cxeded, xuxgtone Sounid re'coxdiugs'afthe .

mxxsic Compositious in MIDI, WAV or similar.downloadaMe aud transmittable digital data ..

formats ("Recordings"), (b) to reproduce the Recordings onto IIicedsee~s cdmpxtter server(s)
solely for its internal business purposes, (c) to distribute, deliver aud transmit the Recoxdiugs over
the Internet (or any successor global computer network) or,overa regional wireless transmission
network (e.g., Short Message Service or1Vir«less Apphcstion Protoco]) for txansfer onto
consumers" individual telecommunications devices solely for sixch Wusbmchs'dualism~ (d)'o

promote Licensee's ring tone servxceaud'ompositions on its website by'using.segments ofthe
Recordings uot to exceed fifteen (15) seconds. Ercept as ctherurise provided in chuse (d)

'mmediately above, no right is grauted to Licensee hexeuuder to use the.Recordings, music or the
lyrics ofany Composition in connection with auy advextisexueut, commercial ox'n a'ypxinted
form, including but. not limited to ispJatiug orpositioniug a Recordiug in a way~ could be
coxxstxued as advextisiag or promoting any product 'or service, including':any::promotion of
License'e's products or services. It is understood that Licensee shall be solely xesponiible for
securingand paying for anynecessary public perfbxmaace licenses tequired.in theTemtoxy in
connection with its ring-tone service. All rights uot specificaily,'gxautedheron axe reserved by
Licensor

In the event that Licensor shaH request that Licensee cease uxpioithxg any Composition pursuant
to the rights granted hereunder prior to the expiration of thy Textn„Licensee'shal] do so as scan as
practicable after receiving notice ofsuch request..

3 Rovaltv aud Rovaltv Accouutinas

(a) In consideration for the rights granted heron, Licextsee shall pay to ficensor
royalties at the Royalty specified herein.



(b) Licensee shall reader to Licensor true aad detailed accouatiag statements, in hard
copy, electronic or digital format, ofall royalties payablc hereunder ao less oBen
than forty-6ve (45) days followiag the ead ofeach calendar quarter ofthe Term.
(Please send to the attention of: Leticia Maldonado) The statements shaB
report all royalty bearing transactions on a Composition-by-Composition and
country-by-country basis, including but aot limited to reportiag on each
Composition by title. songwriter, the number oftransmis'sions, downloads or
deliveries ofsuch Com'positioa and the resultant royalty payable hereunder.
Each accouatiag statement sitall be accompanied hy paymerit to Licensor ofall
royalties due

(c) All payments to Licensor shall be computed in the relevant local currency aud
remitted in United States dollars. Each conversion from another currency for the
purpose ofcomputing such payments shall be calculated at the rate ofexchange.
as published by the Wall Street Journal for major territory currencies, in e6ect on
the date the statement concerned is rendered.

(d) Licensee shall maintain accurate aad complete records aad accountiag books
with regard to the licensing and exploitation ofthe Compositions, including but
not limited.to, all information needed to compute and verify. the amounts payable
to.Licensor. hereunder. Licensor inay,,at itsown e'xpense, audit such records and
books no moie than one time per calendar year. Lic'easor may nuke such an
examination for a particular statement only once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee's normal
business hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an
underpayment ofamounts due in excess often percent (10%). then Licensee shall
promptly pay auy amounts owed, plus the reasonable costs ofsuch audit o'

exainiaation promptly aBer Licensor's submission ofdocumented co'sts

Termination:

{a) Either party may terminate this License by giving the other party aotice if such
party fails to perform any of its obligations under this License for any reason and
such failure has notbeen remedied within thirty (30) days aBer such party'
receipt of written notice such failure

(b) This License will terminate automatically, without notice, if'any of the following

{i) Licensee is dissolved or its assets are liquidated, or ifLicensee becomes
insolvent.

(ii) A bankruptcy proceeding. for reorganization or for other relief from the
claims ofcreditors, or any similar proceeding, lakes place with respect to
Licensee or its assets

(c) A termination of the License under this Section 4 will not limit or affect any of
Licensor's other rights.

(d) Upon the expiration or termination of the Term all ofLicensee's rights hereunder
shall terminate. Liceasee shall, at Licensor's direction, delete, or cause to be
deleted, the Recordings &om any database or computer server which might be



used to transmit, deliver or otherwise distxibute the Recordings to any consumer
end-user, and Licensee shall make uo fiuther use whatsoever ofthe Compositions
or the Recordings Licensed shaH destroy'aH existing copies ofthe Recordings
and famish to Licensor an a6idavit ofdestxucbon'withhx thirty (36) days after the
end ofthe Term

5. Notices:

AH notices under this License will be in writing and will be given.by kgishmeJl or cextified xmul,
return xeceipt xepxestcd, at thc respective addxesscs shown abdyc dr suIch other'ddress'as c ixh&'artyshall designate. Notices shaH be deemedgiven when mailed, except that a notice ofchange
ofaddress shall be dfective only&om the date ofits receipt.

6. %axxanties Reureseutations. and indemnities:

(a) Licensor xepxcsents. waxxants and agrees that it has the full xight, p'xxwe'r and
authority to enter into this License wiih xe'spect to its interest in each composition
as set forth iu Schedule "A" and as Licensor noti6'es Llicedsee 'w'ith respect to any
additional musical conditions licensed hereunder,:and to grant to Licensee aH the
rights hereunder and thatnouse by Licensee dfth0 Ccmpdsitibns W authorized
in this agteemexxt shall violate auy right ofany third party.

(b) Licensee waxxants.repxesents. axxd agrees as follows:

(i) Licensee's principal place ofbusiness is located within the United States
ofAmeiica..

(ii) Licensee shall take all steps, ifreasonably, and commerciilly available, to
secure and maintain pxxxtection of the Compositions, by way cf
encxyption or othenvise, as permits pursuant to copyright and
ertuivalent or simxTar laws thxoughout the Temtoxy.

(c) Bach paxty hereuuder will hold the other party,'ts successors. assigns, agents aud
hceusees, free and harmless &om and agmxt any and aH claims, demands„damages,
a~eases, losses.or'costs (includmg xeasouable attoxney's fees and costs), or yny sums

. paid in settlement. arising out of'or incurred as a direct resultofany actual bxeach of
the representations. warxanties, agreemeuts and underuQchxgs ofor by the party'oncerned.Licensor's liabHity shall be himited,to the imounts received hereunder.

MisceHaneouvi

(a) llxis agreement nlay not'e assigned in whole br inpart by!either party Wthout'riorwritten appxtxval by the other party. Qcensce'ay assign 'this'AgXeement
aud any of its rights hereunder in whole or in paxt to any peirson or entity which ~

controh, tvhich is contxoHed by, or which is uu'der-Wmmoxt cobol'with
Licensee or to any.person or entity awning or acquixirig aH 'or a:majorityof
Licensee's stack aud/or assets or with whom such paxty may merge orbe
merged..wotwithstauduxg the foxegohxg, Licexdee stxaHipakide'written Inoti& to
Licensor ofsuch assignment at least Gve (5) business days pxioi to the effective
date ofsuch assignment.



(b) No designation, approval, or const prov'ided for in this License will be deemed
given unless set. forth in writing aud signed by an authorized oaicer or
representative ofthe party concerned.

(c) This License contains the entire understanding ofthe parties and cannot be
changed, ainended or ternnnatcd except by au instrument signed by an officer or
other authorized'representative of each party. A waiver ofany provision ofthis
License will not waive that provis'ion for the future or waive auy subsequent
breach ofit All remedies, rights, and obligations in th'is License shall be.
cumulative and none of lhem shall be in limitation ofany other remedy, right, or
obligation ofeitherparty.'d)

This License shall only be construed in accordance with the substantive and
procedural laws ofthe State ofNewYork applicable to agreements entered into

. and wholly to be performed therein. New York Courts shall have exclusive
jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme 'Court ofthe State ofNew York,

. County of¹w York, or to the United States District Court for the Southern
13istrict ofNew'York; the parties hereto herebygmnt sole and exclusive

.. jurisdiction to such court(s) and to any appellate courts, havingjurisdiction over
appeals,Born, such court(s) The relationship of the.parties is that of independent
contractors and nothing in this L'icense shall render either party an agent ofthe
other

. (e) The provisions of Sections 6 and 7 shall survive the termination ofthis
agreement.

(f) . This License will n'ot become effective until executed and delivered by Licensor
and Licensee

Namco America. Inc. (Lice

Peermusic III, L ( nsor)

By:
Elias Andrade
Director ofCopyright P Licensing
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GEORGIA ON MY MlldD, t)y'Hoagy
Carmichael. Stuart Gor'rell
SOUTH-SIDE by Traci C. Hale;. Thabiso
Nkhereanye; girlie M()nis

1'OI3'I

25% - subject to approval by co-publisher



Rin Tone I.icense A reement "License"

I, Gene'ral Terms-

License Date Junc I4, 2004

Licensor. Peermusic III, Ltd (on behalfof itselfand its afGIiates)'358Melrose Ave, Suite 400
Los Angeles, CA 90038
Attn: Elias Audrade

Licensee Takenet, LLC.
353 East 78th Street 43D
New York NY'10021
Attn: Rodrigo Esteves

Composition(s). AH'musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) {"Compositions"). Licensor
acknowledges that L'icensee may intend to use these and additional
compositions Rom time to time as ring tones (the "Recordings" as
further defmed in Section 2 below)",and that Licensee will supply
Licensor from time to time with a list ofproposed musical compositions
to be added to Schedule A, subjectto Licensor's approval

Purpose ofLicense: Licensee intends to offer the Recordings that will becreated &om the
Compositons to third paity wireless subscribers through its own server or
through a third party server that will be directly controlled by the
Licensee Except as cxprcssly provided herein, no rights to fhe
Compositions or the Recordings wilI be granted to any third party
including but not limited to wireless subscribers or senor providers. This
license does not cover so-called "Ringback".services

Length Each Recording as permitted hereunder shall not exceed sixty (60)
seconds

Non-Precedential:. It is understood that the terms outlined iu this agreement urc dccmed to
bc non-precedential



Advance: Licensee shall pay to Licensor. upon execution ofthis Agreement, but na
later than July 5, 2004 the sum'ofTwo thousand eight hundred aud
seventy-Gve dollars ($2,875) iu fuII payment, which said amount shall be
credited as an advance against the myalty rates for each RecoaHng ofa
Composition sold as provided Mow. This Agreement shall uot be
deemed effective, aud no rights or licenses shall be extended to Licensee
hereunder. until Licensor's receipt ofthe execution payment speci5ed

. above. The paymeut ofadvance abov'e mentioned is valid for the Tenn of
the License.

Twenty-Pive Doliaxs (US$25) for each upload ofa Recording to the
Licensee's server. plus the greater ofthe following.

{i) (A) au amount equal to, tcu (10%) percent ofthe advertised
selhng price ofeach confirmed complet'ed transmission
download or other delivery ofau operable Recording (as de6ned
be'low) to a consumer cnd-user, except as contemplated in
Section 2(d) +Recording Sold"}, with aminimum royalty for
each Recording Sold often (US$.10) cents;

(ii) ten percent (10%) ofall revenue actually received'by Licensee
Som all foans ofexploitation ofthc Composttions authorized,
permitted or subliceused by Licensee. (including,.but not lhulted
.to, any and all advertising revenue earned by Licensee &om any
web site controlled by Qceusee and upon which the Recordings
are featured) ("Royalty",) With respe'ct to any published
Compositious, the Royaltyspeci6ed herein shall'be pro-rated.

Most Pavored
Nations: . Ifatany thne during the Term itcrcof, Licensee pays any royalty anchor

other suius, or offers any other 5nancial terms. for the same or equivalent
aghts as granted herein to any other publisher, administrator or owner gf
musical compositions, or to any'gent ofthe same (including any music
industry rights society), located,in the Territory, that is greater or more
bcne6cial Snancial terms or Royalty terms as speci6ed above, Licensee
shall pay:such royalty and oaer'such other fmau'cial terms to Licensor
rctroac6vely to the account period during which such higher royalty ind
other sum(s) are accounted to such other publisher, administmtor or
owner.

Temtory. ~ U SA, and its temtoaca ("Tenitory").

lerm: One (l) y~Som thc date hereof ("Term") Commencing on or about
thirty (30) days prior to the end,ofthe Tam, the parties shall engage in
good faith negotiations to renew the Term for additional one (I) year
periods



Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory, (a) to create, or cause to be created, ring tone sound recordings ofthe
music Compositions in MIM, %'AV or similar downloadabIe and transmittable digital data
formats ("Recordings"), (b) to reproduce the Recordings onto I.icensee's computer server(s)
solely for its internal business purposes, (c) to dishibute, deliver and txansmit the Recordings over
the Internet (or auy successor global computer network) or over a regional wireless transmission
network (e g, Short Message Service or Wireless Apylication Protocol) for transfer onto
consumers'ndividual telecommunications devices solely for such consu'mers'ersonal use; (d)
to promote Licensee s ring tone service and Compositions on its website by using segments ofthe
Recordings not to exceed sixty (60) seconds. Except as otherwise provided.in clause (d)
immediately above, no right is granted to Licensee hereunder to use the Recordings, music or the
lyric's ofany Composition iii connection with any advertisement, commercial or in any printed
form, including but not limited to isolating or positiomng a Recording in a way that could be
construed as advertising or promoting any product orsernce, including any promotion of
Licensee's pxioducts txr services. It is undexstood that Licensee shall be solely responsible for
secuxing and paying for any necessary public performMxce licenses required in the Territory in
connection with xts xing-tone service. All rights not specilicaily granted herein are reserved by
Licensor.

the event that Licensor shall request that Licensee cease exploiting any'omposition'ursuant
to thc rights 'granted hereunder prior to thc expiration ofthe Term, Licensee shall do so as soon as
practicable after receiving notice ofsuch request

Ro al and Ro al Accountin s

(a} In consideration for the rights granted herein„Licensee shall pay to Licensor
royalties at the Royalty speciified herein.

(b} . Licensee shall render to Licensor true and detailed accounting statements; in hard
copy, electronic or digital format. ofall royalties payable hereunder no less often .

than forty-five (45) days following the end ofeach calendar quarter of the Tenn.
(Please send to the attention of:, Leticia Maldonado) The statements shall
report all royalty bearing ~ctions 'on a Composition-by-Composition and
country-by-countxy basis, including but not Ihnited to repoxting on each
Composition by title. songwriter, the number of txausmissions, downloads or '

deliveries ofsuch Composition and the resultant royalty payable hereunder.
.Pwch accounting statement shall be accompanied by payment to I-icensor ofall
royalties due.

(c} All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purpose ofcomputing such payments shall be calculated at the rate ofexchange,
as published by the Wall Street Journal for major territoxy currencies, in effect on
the date the statement concerned is rendered

(d) Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions. includingbut'ot

limited to, aII information needed to compute and verify the amohnts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may make such an



{nrantinaiion for aparticular sl'atement only once, Upon no less than thir'ty (30)
days notice, I.icensor may conduct such audit bulb durIng Licebsee s normal
busin'ess bourn. and only;c the place where Licensee keeps such records and
books to be examined In the event that auy such raranunation or audit reveals an

, tmderpayment ot amounts due in excess often~ pedant '(10'.Yo), then Licensee shall
promptly pay any amounts owed, plus the reasonable costs ofsuch audit or
exartiination promptly after Licensor's submission ofdocumen'ted costs.

TerIBlnat IDIL

(a) Hither party may terminatethis License by giving the other'pariy notice ifsuch
party faBs to perform any ofits obligations under this License for any ~on and
such failure has not 4mn remedied, within thirty (30) days adler such party'
receipt ofivritten notice such failure.

(b) llus.License will ternunate autoinatically, without notice, ifany of the followiug
occurs:

(i) I.,icensee;is dissolved or it. assets;.uc liquidate,.or ifLicensee becomes
insolvent.

(:ii) .. A bardauptcy proceeding, for reorganization or for other relief&om the
c.'laims ofcreChtor."„or any similar proceeding, takes place with respect to
Licensee or its assets.

(c) A teruumuion of the I.iceusc under this Section 4 will uot limit oratfect any of
Licensor's other rights.

(d). Upon the expi ation or termination ofthe Term, all afLicensee's rights hereunder
shall terminate. Licensee shall,, at I.icensor's direction, delete, or cause to be
deleted, tbe Recordings from any database 4rdempster'erver which might ibe
used to trmsndt, dcEvcr or otherwise distribute the Rec'orditigs to any con'sumer
end-user, and Licensee shadJ make no further use whatsoever ofthe Compositions
or the: Rcxnrdiings.. Licensee shall decoy ail.existing copieaofthe Recordin'gs in
its databases or computer servers and Amish to Licensor an af6!davit of
destruction within thirty (30) days .after the end.ofthe Term.

5. ~Ntices:

All notices under this License will be in writing. aud wBI be given by retjstered pr certi6ed mail,
'return receipt requestcxI, at the respcctivc addresses shown above or such other address as either
party shall designate. Notices shall be deemed given when mailed, except that a notice ofchange
.ofaddress shall be effective only from the date of its receilrit.

6 Wurrantics Re~rescntatiorm aud hidensniucs

(al Licensor represents, warrants and agrees that it has the hjII nght, power,and
authority fo cuter into this License with respect to its mlerest in each composition
as set forth in Schniule "A" and as Licensor notifie0 Lidwnsee uiith aspect to any
additional musica1 conditions 1!icensed hereunder, and to grant to Licensee all the



rights hereunder and that no use by Licensee ofthe Compositions as authorized
in this agreement shall violate any right ofany third party.

(b) Licensee wanants, represents, and agrees as follows

Licensee's principal place ofbusiness is located within thc United States
ofAmerica.
Licensee shaH take all steps, if reasonably'nd commercially available, to
secure and maintain protection ofthe Compositions, by way of
enciyption or otherwisc, as permitted puxsuant to copyright and
equivalent or similar laws thmughout the Territory.

(c) Each party hereunder wiH hold the other party, its successors, assigns, agents an'd

licensees, Gee and harmless from and against any and all claims, demands, damages';
expenses, losses or costs (including re'asonab1e attorney's fees and costs). or anysums''aid

in settlement, arising out ofor incurred as a direct result ofany actual breach of
the representations, 'waxraiities„agreements and undertakings ofor by the party
concerned. Licensor's liability shall be limited to the amounts received hereunder'.

V. MisceHaneous':

This agreement may not bc assigned in whole or in part by either party'ithout
prior written approval by the other party. Licensee may assign this Agreeinent
and any of its rights hereunder in whole or in part to auy person or entity'.which
controls„which is controlled by, or which is under common control w'ith
Licensee or to any person ox entity owning or acquiriug all or amajority of

'Licensee's stock aiidlor assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor ofsuch assignment at least 5ve (5) business days prior to the effective
date ofsuch assignment.

(b) No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized ofFicer or
representativ'e ofthe party concerned.

-(c) This License contains thc,entire understanding ofthe paxties and cauuot be
changed, amended or terminate except by an instrument signed by an of6cer or
other authorized representative ofeach party. A waiver ofany provision of this
License will not waive that provision for ihe future or waive auy subsequent
breach of it. All re'medics, rights, and obligations in this License shall'be
cumulative aud none of them shall be in limitation ofany other remedy, right, or
obligation ofeither party

(d) 'his License shall only be constmed in.accordance with the substantive and
proceduiul laws ofthe State of'New York applicable to agreements entered into
aud wholly to be performed therein. New York Courts shall have exclusive
jurisdiction over this License and any coritroversies arising out of this License
shall be brought by the parties to the Supreme Court ofthe State ofNew York,
County ofNew Ydrk, or to the United States District Court for the Southern
District ofNew York; the parties hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdictio over
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appeals from such court(s). 'The relationship ofthe parties is that ofindependent
contractors and nothing in tins License shall render either party W agent ofthe

'ther

(e) The provisions ofSections 6 and 7 shall sunfive the tt:rmination ofthis
agn.'ement.

(fl This License will not become e6ective until imecuted and. deliivenA by Lice'nsor
and Licensee

Pee&mu.:jM tL ()QiiPor)

By. C~
Elias Arrdrade
Director of Copyright A Licensing

Yakenet, LLC(Licensee)

By: =- ", i~ .~~J~z! .

Rodrjgo Esteves
Director, USA Ec Coda
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Rin Tone License A reement "License"

1.. General Terms-

License Date:

Licensor:

May 25, 2004

Peermusic III, Ltd. {on behalfofitselfand its aMiates)
5358 Melros'e Ave, Suite 400'osAngeles, CA 90038
Attn: Elias Andrade

Lice'uscc: Jntelligent Mobile Solutions INC d/b/a QmleLogic Mobile Solutions
1801 SW 3rd Avc, Third Floor
Miami, FL 33129
Attai Miguel Ordonez

Composition(s): All musical comp'ositions listed on Schedule A (attached hereto and
incorporated herein by reference),("Compositions") Licensor
acknowledges that Licensee may intend to use.these and additional.
compositions from time to time as ring tones (the "Recordings" as
further de5ned in Section 2 below), and that Licensee wiII supply
Licensor &om time to time with a list ofproposed musical compositions
to be added to Schedule A, subject to.Licensor's approval.

Purpose ofLicense: Licensee intends to offer 'the Recordings that will be created &om the
Com'positons to third party wireless subscribers through its own server or
through a third party server that will be directly controlled by the
Licensee Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to vrirclcss subscriber or sdrver pi oviders. This
license does not cover so-caHed "RiugbacV'ervices.

Each Recording as pconittcd hereunder shall not exceed thirty {30)
seconds

Non-Precedential: lt is undetstood that the terms outlined in this agreement are deemed to
be non-precedential

Advance- Licensee shaH pay to Licensor, upon execution ofthis Agreemcnt, but no
later than.'Jiiiie-20.:2004-.the sum ofTwenty-two hundred and se~en
dollars ($2@07) in full payment, which said amount. shall be'redited as



'n advance against the royalty rates, for each Recoxd'ing afa 'Composition
sold as provided below This Agreementst nbtb6 deemed eBective,
and no xigbts or hceuses shall be eroded to Lijeusee hereuhder', uu'tB
Licensor's receipt ofthe execution palmkent~spch6eII

alIove.'w'enty-Five

Dollaxs (US$25) for each upload afa'Recording to the;
Licensee's server, plus the greater ofthd fol)owiIug:'r(i) (A) an amount equal to ten (l(Pro) percent of,'the advertised

selling pxice of each confirmed completed transmission,
. download or other delivery pfan operable Recoxding (as dc6ncd

below) to a consumer end-user, exceptas coxxtemplated in
Section 2(d) ('Recotdmg Sold"), with a minimmn royaltyfor'ach

Recozding Sold often (VS$.10) cents;

(ii) ten percent(10%) ofaH revue,actually xeceived by. Licensee
from aB forms ofexploitation ofthe Compositxons authoxized,
permitted or subliceused by Licensee (including, but not hmited.. to, any. aud aH advertising revenue earned by Licensee'from any
web.site coutroHed by Licensee aud upon which the Recordings
are featured) @Royalty"). VFxth respect to any co-publislied
Compositions, the Rolm1ty spe'ci6cd herein shall be pro-rated.

Most Favored
Nstians: . Ifat any time during the Term hereof. Licensee pays uxxy royalty for the

same or equivalent rights as granted herein to any other publisher,
administrator or owner ofmusical ccmpositious, or to any agent ofthe
same (including any music iudustxy righfs society). that is greater or.
more bene6cial Suancial texxns or Rxxyalty teixus 'as specHied above,
Liicensee shalt pay such royaltyand offer such other tinaucial terms to
Licensorxetxxmctively to the~ period during which such higher
royalty aud other sum(s) axe accounted tn such other publisher,
administrator. or owner.

Texritoxy- V.SW aud its temtoxies ( femtoxy").

One (1) yearSmn the dan: hereof('Term"). Commenciug on orbefore
thirty (30) days prior to the end ofthb Teixn. the parties shall engage in
good faith negotiations to xennv theTenn for additional one (l) year
periods.

?„GrantofRiuhts:

Licensor grants to Licensee the non-exclusive right, privBege,and liceuse, during the Texxri and
throughout the Ttaritoxy, (a) to create, or cause to be cxeated, 'riugI ton6 sohnd IucohHngs ofthcl
music Compositions in MDI, WAV or similar downloadable aud transmittable digiuxl d"ta
formats ('%euadings"), (b) to reproduce the Recordings oato LicIuxsde's I:omPuter srsIver(s)
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solely for its internal business purposes. (c) to distribute, deliver and transmit the Recordings over
the Internet (or any successor global computer network) or over a regional wireless transmission
network (e.g., Short Message Service or Vfixi:less Applicatioa Protocol) for transfer onto
coasumexs'ndividual telecommunications devices solely for such consumers'ersonal use. (d)
to promote Licensee's ring toae service and Compositions oa its website by using segmeats ofthe
Recordings aot to exceed Sheen (I5) seconds . Except as otherwise provided ia clause (d)
immediately above, no right is granted to Licensee hereunder ro use the Recordings, music or the
lyrics of any Composition m conaection with auy advertisement, commercial or iu any printed
form. including but not limited to isolating or positioning a Recording in a way that could be
construed as advertising or promoting any product or service, including any promotion of
I.icensce's products or seivaces It is understood that Licensee shaH be solely responsible for
secuxing and paying for any necessaxy pubHc perfonnance licenses required in the Territoxy ia
coanection with its ring-tone service AII rights not specificaHy granted herem are reserve'd by
Licensor.

Ia the event'that Licensor shaH rexluest that Licensee cease exploiting any Compositioa pursuant
to the rights gxanted hereunderprior to the expiratioa ofthe Term, Licensee shall do so as soon as
practicable a&er receiviag notice ofsuch request.

Ro and Ro al Accountin s

(a) In'onsideratioa for the rights granted herem, Licensee shall payto I icensor'oyaltiesat the Royalty specified herein

(b) Licensee shaH render to Licensor true and detailed accounting statements, in hard
copy, electronic or digital foxmat, ofaH royalties payable hereunderao less often
than forty-five {45) days foHowing the ead ofeach calendar quarter of the Term

, (PIease send to the attentioa of: Leticia Maldonado) The.statements shall
report aH royalty bearing txansactions on a Composition-by-Composilion basis,
including but aot limited to reporting on each Compositioa by title. songvvriiter
the number oftxaasmissions,cdownloads or deliveries ofsuch Composition,
texritoxy ofdoxvnload and the resultant royalty payable hereunder. Each
accounting statement shall be accompanied by pay'meat to Licensor of all
roy&ties due.

(c) AB payments to Licensor shall be computed in the relevant local currency aud
remitted in United States dollars Each convexsioa 5om another currency for the
purpose ofcomputing such payments shall be calculated at the rate of exchange
as published by theVfall Street Journal for major territoxy cuirencies, ia effect on
the date the statexaent concerned is rendered.

(d) Licensee shall maintain accurate and complete records and accounting books
~dth regard to the licensing and exploitation of the Compositions, including bixt
not Iixaited to, all information needed to compute aud verify the amounts payable
to Licensor hereunder Licensor may, at xts own expense, audit such records aad
books no more than one time per caIcadar year Licensor may make such an
examination for a particular statement only oace. Upon no less than thixty (30)
days notice, Licensor may conduct such audit only during Liceasee's normal
business hours. and only at the place where Licensee keeps such records and
books t'o be examined In the event that any such examination or audit reveals au
underpayment ofamounts due in excess of ten percent (10'/o), then Licensee shall

c



proxxxptly pay any amounts owed, plus the reasonable costs ofsuch audit or
examination promptly aller Licer&sor's submission of documented costs.

'4..Texmixiation:

(a) Either party may ternunate this Liicerxie by gi&ring the other party notice if such.
'arty fails to, perform any ofits oblxgatiox&s 'under this License for any reason and

such failure has not been remedied within thirty (3G) days aller such party'
receipt of~mitten noti;ce such failnre

{b) This I.icense AH terminate auton&aticalIy,'wlthm&t notice, ifany ofthe foVowing
occu& s:

(i) Licer&see is dissolved or its assets are hquidated

(ii) A banieruptcy procenhng, for reorganization or for otkier relief&om the
claims ofcre&litors, o&r any sinnlar proceeding, xalxdw place with respect to
Licerrsee or its assets.

(c) A termim&tiori ofthe License under this Section 4 will uot limit or affect any of
Lice»sor's other r'ight.;

(d) Upon the exp iratipn or termination ofthe Terra, all ofLicensee's rights hereunder
shall terxmnatc. Licensee shall, at Licensox's direction,'elete, or cause to be
deleted, the Rec'o&xlings from any database or co&nputer server which might be
used'o tr&nsmit, deliver or othertvise distribute the Recordings to any consumer
end-user, and Licensee shall x&nake no furtheruse whatsoever otfthe Coxupositions
or the: Recordings. Licensee shaII destroy aII eI&ristibg copies ofthe Rec'ordiugs
aud fnrnish to L&censor an afEidavit ofdestruction within thirty (30) days aller thc
end of the Te&m'.

5. Notices:

All notices under this License wiH be in writing and will be given by registered or cextii5cd mail,
return receipt rcqucste d, at the respective addriwses shown ahorse ok sokA oiher 'addxess 'as either
party shaH designate. Notices sMll be deemed given when mailed,'xc'ept ghat 'a no'tice'of cba»ge
ofaddtess shall be elfective only from the date of.its x&&ceipt.

6.. Werreotier Kedrre eot tie et od Indeiemilics:

(u) 'icensor represents, warraints,and agrees that 1th'he full right„power and
authority to enter into this License wxeth xc.r~ect to its interest in each composition
as set forth in Schedule "A" and as Licensor notifies Licensee &vixh respect to auy
additional xnusicai conditions licensed hereunder, and to gxunt to Licensee all thc
rights hereund'er aud tlbat no use by Licensee ofthe Co&upositi'ous as authorized
in this agreement shall violate any right ofany third party.

(b) Licensee warrants, represents, and agrees as foHows



(i) Licensee's principal place ofbusiness is located within the United States
ofAmerica.

(ii) Licensee shall taRe all steps, if reasonably and commercially available, to
secure and maiatain protection ofthe Compositions, by way of
'encryption or otherwise, as peanitted pursuant to copyright aad
equivalent or similar laws throughout the Territory.

(c) Each party hereunder will hold the other party, its successors, assigns,'gents aud
licensees, &ee and harmless &om aad against any and all claims. demands, damages„
expenses, loss'es or costs (including reasonable.attorney's fees aad costs), or any sums

'aid in settlement, arising out ofor incurred as a direct result ofauy.actual breach of
the representations; warranties, agreements aad undertakings ofor by the party

'oncerned Licensor's liability shall be limited to the amounts received hereunder.

7. Miscellaneous:

(a) This agreement may ndt be assigned in whole or in part by either party without
prior written approval by'the other party Licensee may assign this Agreement
aud auy'of its rights hereunder in whole or ia part to any person or entity which
controls, which is controlled by, or which is under common conirol with
Licensee'or to any person or entity owning or acquiring aQ or a majority of
Licensee's stock and/or assets or with whom such party may merge or be
merged Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor ofsuch assignment at least. tive (5) business days prior to the effective
date ofsuch assigmncnt.

(b) 'No designation, approval, or consent provided'for in this License will be deeme'd
given unless set foith in writing aad signed by an authonzed officer or
representative of the party conceined.

(c) This License contains the entire understanding ofthe parties and cannot be
changed. ameaded or terminated except by'n instrument signed by an o6icer or
other authorized representative of each party, A w'aiver ofany provision ofthis
License will not waive that provision for the future or vive any subsequent
breach ofit. All remedies, rights, and obligations in.this License shall be
cumulative aud none ofthem shall be ia limitation ofany other remedy, right, or

. obligatioa ofeither party.

(d) This License shall only be construed in accordance with the substantive aud
procedural laws of the State ofNew York applicable to agreemeats entered into
aad wholly to be performed therein New York Courts shall have exclusive
jurisdiction over this License aad any controversies arising out ofthis License
shall be brought by the parties to the Suprem~'Court ofthe State ofNew York,
Couaty ofNcw York, or to the United States District Court for the Southern
District ofNew York- the parties hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals &om such court{s) The relationship ofthe parties is that ofiadependeat
cont'ractoxs and nothing in this License shaH render either party an agent of the
other.



(e) The provisions ofSections 6 aud 7 shall survive the termination ofthis
agreement.

(f) This License @rill uot become effective until executeA and delivered by I'censor
and Licensee.

I
Peexmusic flI, Ltd.f iriensor)

By: (. -)'.,&
" ~ 7

",„.,:"": C!..X I

EHas 3uidrade
Director of Copyright )ic Licensing

Intelligent Mobile Solutions KMC djbhs CycleLogic Mobile Solutions (~Licensee)

8
Miguel'Ordonez
President
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Rin Tone License A reement "License"

l. General Terms.

License Date:

Licensor:

January 22, 2004

Peeimusic III, Ltd (on behalf of itself and its affiliates)
5358 Melrose Avc, Suite 400
Los Angeles, CA 90038
Attn: Elias Andiade

Licensee: Mitsui Comtek Corp.
20300 Steven" Creek I-llvd, Suite 300
Cupeitino, CA 95014
Attn'hris Kamimura

Composition(s). All musical compositions listed on Schedule A (attached hereto and
'ncorporated herein by reference) ("Compositions") Licensor
acknowledges that Licensee may intend to use addition'al compositions
&om time to time as ring tones (the "Recordings" as further deFined in
Section 2 below), and that Licensee wiII supply Licensor from time to
time with a list ofproposed musical compositions to be added to

. Schedule A, subject to Licensor's approvaL

Purpose of License: - Licensee intends to offer the Recordings that &vill be created &om the
Compositous to third party wireless subscribers through its ovm server or
through a third party server that will be cont'roiled by the Licensee No.
rights to the Compositions or the Recordings will be granted to any third
party including but not limited to wireless subscribers or'server
providers. This license does not cover so-called "RingbacV'ervices

Length Each Recording as permitted hereunder shall not exceed forty-five (45)
seconds.

Non-Precedential lt is understood that the terms outlined in this agreemerit are deemed to
be non-precedential

Advance Licensee shall pay to Licensor. upon execution of this Agreement, but no
later than February 15, 2004 the sum ofTwo thousand five-hundred
dollars ($2,500) in full payment, rvhich said amount shall be credited
towards the first units ofthe Recordings manufactured herein. This
Agreement shall not be deemed effective, and no rights or licenses shall
be extended to Licensee hereunder, until Licensor's receipt of the
execution payment specified above.



Royalt)". The greater.of the following:

or

(i) . 'A) an amount equal to ten (10%) percent of the advertised
selling price ofeach confirmed completed transnussion,
download or other delivery. which shall be deemed to occur
when a consumer or'hd user saves a Recording to a inobile

. phone. PDA or other digital device, ofan operable Recording (as
defined below) to a consumer end-user, except as contemplated
in Section 2{d) ('Recording. Sold"), with a minimum royalty for'achRecording Sold of ten (US$.10) cents;

(ii) ten percent (10%) ofall revenue actually received by Licensee
fiom all forms ofexploitation ofthe Compositions authorized,
permitted or subliccnsed by Licensee (including, but not limited
to. any and all advertising revenue earned by Licensee from any
umb site controlled by Licensee and upon which.the Recordings
aie featured) PRoyaltv"). With respect to any co-published 'ompositions,the Royalty specified herein shall be pro-rated;.

Any previmv by a consumer or end user on a mobile phoae. PDA or
other digital device or on Licensee's website will not be counted as a
completed transmission. doivnload or other deliver ofaRecording
providing the foIIowingi I) Preview cannot be permanently saved
without payment ofRoyalty and 2) Pievie«v cannot be trans&ried by the
consumer or'nd user to anotlier consumer or cnd user on a mobile
phone, PDA or other digital device.

Most Favored
Nations: 3n thc event Licensee gratits a more favorable royalty rate to any thiid

party who controls the rights to any musical composition offered on
Licensee's ring tone service for similar use and duration as giauted herein ~

for the Compositions, this ~cement shall be deemed amended to
incorporate same as ofthe date when such higher royalty rate is paid or
such more favorable royalty rates are granted to such third party, and to
continue for the duration uf the period which such more favorable
royalty. rates are granted

Temtory.

Term:

V S.A and its territories ("Territory")

One (I) year &om the date hereof @Perm"). Thirty days piior to the end
of the Tenn, the parties shall engage in good faith negotiations to renew.
the Term for additional one (I) mar periods.

2. Grant ofRiuhts

Licensor grants to Licensee the non-erclnsive right, privilege and liccrise, during the Term and .

throughout the Territory, (a) to create, or cause to be created, ring I'one'sound recordings ofthe
music Composjtions in MIDI, WAV or similar don~loadabie and transmittable digital data
formats {"Recordings"), {b) to reproduce the Recordings o'nto Lice'nsee's computer server(s)
solely for its internal business puiposes and for subsequent distribution to consumer ancVor end-.



users, {c) to distribute, deliver and transmit the Recordings over the Internet {or any successor
global computer network) or over a regional vnrelcss transnussion network {e g., Short Message
Service or Wireless Application Protocol) for transfer onto consumers'ndividual
telecommunications devices solely for such consumers'ersonal usc; {d) to promote Licensee's
ring tone service and Compositions by using segments of thc Recordings not to cxcecd Green
{15) seconds on its vvebsite Except as othenvise provided in clause (d) immediately above, no
right is granted to Licensee hereunder to use the Recor'dings, music oi the lyrics ofany
Composition in connection vvith any ad'yertisement,'commercial or in any printed form, including
but not limited to isolating or positioning a Recording in a way that could be construed as
advertising or promoting any pro'duct or service, including any promotion ofLicensee's products
or seivices. It is understood that Licensee shall be solely responsible for securing and paying for
any necessary public performance licenses required in the Territory in connection ivith its ring-
tone service. All rights not specifically granted herein are reserv'ed by I.icensor

In the event that Licensor shall request that Licensee cease exploiting any Composition pursuant
to thc rights granted hereunder prior to the expiration of the Term Licensee shall do so as soon as
practicabIe after receiving notice ofsuch.request. Licensee shall have no liability v6th respect to
any dovmloads relating to such Composition which occur prior to thc receipt ofsuch notice.

Royalty and Royalty Accountin s

(a) In consideration for the rights granted herein Licensee shall pay to Licensor
royalties at the Royalty specified'erein.

(b) Licensee sha11 render to Licensor true and detailed accounting statements, in hard
copy, electronic or digital format, of all royalties payable hereunder no less often
than forty-five {45) days follovring the end ofeach'calendar quarter ofthe Term
{Please send to the attention ofi Leticia Maldonado) The statements shall
report, all royalty bearing transactions oii a Composition-by-Compositioh basis
including but not limited to reporting on each Composition by title, songivriter,
the number of transmissions, dovwloads or deliveries ofsuch Composition,
territory ofdownload and the resultant royalty payable hereunder. Each
accounting statement shall be accompanied by payvaent to Licensor ofall
royalties due.

(c) All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars Each conversion from another currency for the
purpose of computing such paymen'ts shall be calculated at the rate ofexchange,
as published by the Wall Street Journal for major territory currencies, in effect on
the date the statement concerned is rendered.

(d) Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information needed to compute aud verify the amounts payable
to Licensor hereunder. Licensor may, at i'ts own expense, audit such records and
books no more than one time per calendar year Licensor may make such an
examination for a particular statement only once Upon no less than thirty {30)
days notice, Licensor may conduct such audit only during Licensee's normal
business hours, and only at the place where Licensee'keeps such records and
books to be examined In thc event that any such examination or audit reveals an
underpayment ofamounts due in excess of ten percent {10%), then Licensee shall



promptly pay any amounts owed, plus the reasonable 'costs ofsuch audit br
examination proinptly aAer Licensor's submission ofdocumented costs.

4. Termination:

(a) Either party may terminate this License by giving the other party notice ifsuch
party'.oils to perform any ofits obligations uri'der this License forany reason and
such failure has not been remedied within'hirty (30) days 'aAcr'uch party'
receipt ofwritten notice such failure,

(b) This License will ternunate autoiuatically„'ithout notice, ifany of the foll~ving
occurs:

(i) Licensee is dissolved or its assets ,'are liquidated, or ifLicensee becomes
insolvent.

(ii) A bankruptcy proceeding„ for reorganization or. for other relieffrom the
claims ofcreditors, or any similar,proceeding, takes place with respect to
Licensee or its assets.

(c) . A termination ofthe License under this Sectioh 4 will hot limit'orsIffectany of
Licensor's other rights.

Upon the expiration or termination ofthe Terin, all ofLicensee's rights hereunder
shall termmate. Licensee shall, at.Licensor's direction,'eletei or cause to be
deleted, the'Recordings &om any database or domPutei seiIver kvhidh mlglrtlbe l

'sed to transmit, deliver ov otherwise distribute the Recordings'o auy coixsumer
end-user, and Licensee shall make no further use ilhatsoever ofthe ComrpositIons
or the Recordings Licensee shall destroy all existihg cbpids ofthe RecurdiiIigs'ndfurnish to Licensor an af5davit ofdestruction ivithin thhty'(30) days after the
end ofthe Tenn. Except as outlined in Section 7(e) below,'icensor sliall have
no responsibili1y orliability under tliis Agrcentent ivlth respect'to auy Recordings
after termination.

5. Notices:

All notices under this License will be in writing and will be given by rcgisteml or certified mail.
return receipt reiluested, at, the resp~ve addresses shown above or'suchother address as either
party shall designate. Notices shall be deeined given when, mailqd, accept that a notice ofchange
ofaddnas shall 4e effective only from the date of its ieccipt.

6. Warianties Reoresentations and Indemnities:

(a) Licensor iepresents', warrants and agrees thlat it has.'the'.full 'right, power'and
authority to enter into this License with respects to its inltereht in'each composition
as set forth in Schedule "A" and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hereunder, and to gnmt to Licensee all the
rights hereunder and that no usc by Licensee ofthe Compositions as.authotlzed
in this agreement shall violate any right ofany third patty

(b) Licensee imrrants, represents, and agrees as followts.



Licensee's principal place ofbusiness is located within the United States
of

America.'icensee

shall take all steps, if reasonably and commercially available, to
secure and maintain protection ofthe Compositions, by way of
encryption or other~vise, as permitted pursuant to copyright and
equivalent or similar laws throughout the.Tenitory.

(c) Each party hereunder will indemnify, defend and hold the other party, its
successors, assigns, agents and licensees, free and harmless from and against any
and all claims, demands, damages; expenses, logics or costs (including
reasonable attorney's fees and costs), or any sums paid. in settlement. arising out
ofor incurred as a direct result ofany actual breach ofthe representations,
warranties, agreements and undertakings ofor by the paity concerned, including
but not limited to any claim that any use ofa Composition permitted under this

'greement causes an infringement ofany copyright or other property right ofone
or more third parties arising in anyjurisdiction.throughout the Territory, provided
such claim has been settled or has been reduced to a judgment entered by a court
ofcompetentjurisdiction.

Miscellaneous:

(a) This agreemcnt may not be assigned in whole or in part by either party without
prior smitten approval by tlie other party. Licens'ee may assign this Agreenient
and any of its rights hereunder in whole or in part'o any person or entity which
controls, which is controlled by. or which is'under common control with
L'icensee or to any person or entity owning or acquiring all or a majority of
Licensee's stock and/or assets or with whom such party ma'v merge or'be
merged. Notwithstanding the foregoing,.k.icensee shall provide written notice to
Licensor ofsuch assignment at least Sve (5) business days prior to the effective
date ofsuch assigninent.

(b) No designation, approval. or coiisent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized oBicer or
representative ofthc party conccmcd.

'(c) . This License contains the entire understanding of the parties aud cannot be
changed, amended or terminated except by an instrument signed by ali ofhcer or
ether authorized repiusentative ofeach party A waiver ofany provision ofthis
License will not waive that provision for the future or ivaive any subsequent
breach of it. All remedies. rights, and obligations in this License shall be
cumulative and none ofthem shall be in limitation ofany other remedy, right,.or
obligation ofeither party.

(4) This License shall only be construed in accordance ivith the substantive and
procedural laws of the Suite ofNnv York applicable to agreements entered into
and wholly.to be performed.therein New.York Courts&all have acdusive
jurisdiction over this License and anv controversies arising out ofthis License
shall be brought by.the parties to the Supreme Court ofthe State ofNew York,
County ofNew York, or to the United States District Court for thc Southern.
Distiict ofNew York; the parties hereto hereby grant sole and exclusive
jurisdiction to suCk court(s) and to any appdlate courts having jurisdiction over



appeals fmm such court{s). The relationslnp ofthe parties is that ofindepen'dent
contractors andnothing in this License, shall render'ither party'n agent ofthc
other.

(e) Theprovisions ofSections 6 and 7 shall survive the termination of this
agreement.

{f) This License will not become effective until executed and delivered by Licensor
and Licensee.

Peermustc III . ( &censor)

Elias Andrade
'

Director ofCopyTight Licensing

Mitsui Comtck Corp. (Licensee)



SCHEDULE A

SONG AUTHOR fSl FUBLISBKRlPERCENTACE CONTROLLED

(A) DIOS LE PIDO

ADORO

AQUELLOS OJOS VERDES

ATLANTIS

AY JALISCO No TK RAJES

BKSAhfK hfUCHO

BRAZIL

CANTYOU I IEAR I IY HEARTBEAT

CIKUTO UNDO

CU CURRU CU CIJ PALOhfA

CUANDO CAUENTA KL SOL

CUANDO ESTOY CONTIGO

KS PORTI

EVERYBODY'S FREE (To FEEl. GOOD)

FASCINA11{hV

FOTOGRAFIA

GRANADA

HURDY GURDY MAN

LA BUONA

LOVE MK WITH ALL YOUR HEART

hfAJORTohf (COMINGHohfK)

5@AMBO NO 5

MAS QUK NADA

hfELLOIV YELLOIV

NADA

NOSOTROS

PKRFIDfA

QUE MANSRA DE PKRDSR

QUIZAS QUIZAS QVlZAS

SOLAhfEa~ UNA VEZ

THK GREATPRETENDER

TICO TICO f)40 FUBA)

CALX uRK AN EGYPTIAVs

WliVCHESTER CATHEDRAL

Yo KL AVENTURKRO

JUAVi ESTKBAH ARISTIZABAL

lifANZANKRO

MENENDKZ lUTRKRA

DoiVOYAN

CORTAZAR /ESPKRON (pham)

VELASQUKZ (phem)

BARROSO

CARTERS AWKKR

MENDOZA(pham)

~KZ(cnum)
RIGUAL/ RIGUAL/MARTINOLLI
(emau)
MAHZANKRO

COX/SWANSION

hfANNhVG / MARCHETTI

JUAN KSTEBAN ARISTIZABAL

LARA

DONOVAN

FUKNTFIS

RIGUAL/ RIGUAL/ MARTKVOLL1
I SKYLAR

SCHILLING

PRADO {emmi).

BEN

DONOVAH

JUAN ESTKBAN AIUSTIZABAL

JUNCO

DOhfINGUEZ

SANCHKZ

FARRKS

LARA (phasm)

RAMS

ABREU

STEILi4BKRG

STEPHENS

hQCHEL (eauni)

PEKRMUSIC IU, LTD. 100. fi

PKKR IH'TKRNATIONAL CORP. 100%

PEER INTERNATIONAL CORP. I 00%

PEERTNTESNATIONAL CORP. 100%

PEKR IÃIERNATIONAL CORP. I00%

PEER INTERNATIONAL CORP. 100%

PEER INTERNATIONAL CORP f00%

SOUTHERN MUSfC PIRL 100%

PEER INTERNATIONAL CORP. 100%

PEER INTERNATIONALCORP. 100'%EER

INTERNATIONAL CORP.100%'EER

BITKRNATIONAL CORP. 100%

PEKRMUSIC HI, LTD. 100%

PZERMUSIC, Lfu. IOO:4

SOUIIIERN MUSIC PUIL 100%

PEKRMUSIC III, LTD. 100%

PEER INTERNATIONAL CORP 100%

PEER hVIERNATIoi4AL CORP. 100%

PEERMUSIC Ill, I.TD 100% .

PEER IViiKRNATIOHAL CORP. 100%i

SOUTHERN MUSIC POK 100%

PEER fhTKRNATIOVaAL CORP. 100%

PESR B4IERNATIOHAL CORP. 100%

PEER IHTKILVATIONAL CORP 100%

PEERMUSIC Ill, LTD. I00%

PKKR fbiTKRNA11ONAL CORP. 100%

PEER INTERNATIfÃ4AL CORP. 100% .

PEER 94TKRNATIONAL CORP. 100%

SOUTHERN hfUSIC PIRL 100%

PEER INTERNATIONAL coaP. 100..

PANTHER MUSIC 100%

PEER INTERNATIONAL CORP. 100%

PEER INIXRNATIoiVAL CORP. 100%

PEEIUl4USIC LTD. 100%

PEER INTERNATIONAL CORP. I00%

—,c~Q
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Rin Tone License A reement "Licerise"

Oe»er»l Terms.

License Date: January I, 2004

Licensor Peermusic Hf, Ltd (on behalfof itselfaud its aflihates)
5358 Melrose Ave, Suite 400
Los Angeles, CA 90038
Attn: Elias Andrade

Licensee: Downplay, Inc.
6 Jenner, Suite 230
Irvine, CA 92'618
Attn: Christoph'er Pitzak

Composition(s); All musical compositions listed on Schedule A (attached hereto aud
incorporated herein by reference) {"Compositions"). Licensor
acknowledges that Licensee may intend to use these and additional
compositions &omtim'e to time as'ring tones (the "Recordings" as
furth'er delmed in Section 2 below), aud, that Licensee will supply
Licensor Rom time to time with a list ofproposed musical compositions
to be added to Schedule A, subject to Licensor's approvah

. Purpose ofLicense: Licensee intends to offer the Recordings that will be created from the
Compositons to third party wireless subscribers through its. own server'or
through a third party serverthat wiII be directly controlled'by the
Licensee., No rights to the Compositions or the Recordings mill be .

granted tb any thud party including but not liniited to wireless
subscribers or server nroviders'. VIus license does not cover so-called
''Ringback" services

Each Recording as permitted'hereunder shall not exceed thirty {30}
seconds

Non-Precedential. It is understood that the terms outlined in this agreement are deemed to
be non-preaedentiul

Advance:
\

Licensee shall pay to Licensor. upon execution ofthis Agreement, but.no
later than January 17, 2004 the sum ofTwenty-two hundred and seven



doll«us ($2,207) iln f!III payinent, xvhic,h sa|d amount shall be credited asan advance against thc royalty rates for each Recording ofa Compositiionso1d as provided below. 'Ill!is Agmment shall not be cleemed effective,a«nd no rights or licenses shall be extended to Liceusee hereunder untilr 'iLiceiisor s receipt ofthe execution payment specified above.

Royalty: ;Tiventy-pive Dollars (US$25) for each uplload ofa. Recording to theLicerisee's server„plus the greater of the following:

OI'A)
m, amount equal to ten {10%) percept ofthe advertised

selling prilce ofeach confi!rinctl corn p1iled tiansinis«sion,
download or othei.. delivery ofan operable Recording (as ddfined
below} to a consumer.end-:usei; except as cx!ntnnplated in
S(wtion 2{'d) ("Rea&rdiing.Sold"). with a mi'nimum.royalty for
each Recairding'Sold «oftcn (VS$ IO) cents;

'ii) tea percent (10%) ofall re venue actually received by Licensee
from aII foiins ofeixploitation ofthe Composihons authorizul, .

permii'ted or sublicx:nsixl hy Lieensiee (in'cludinp but not limitedto„any'nil all advntis ing reve!me imrned by Licen«;ee &on anyweb site controlled! by Licensee and upon «whicli the: Reoordings
are featured) '("Rcgraity'). With respect to any co-publishef-
Ccimpositions, the Royalty specified he|rein shall be pro=iatecL

Most l'avored.
Nations: . 'fat ariy tune.during theTerm he'reof,;L'icensce pays any royalty.,andlorother sums,; or offeiix auy otherrfinancial terins,. for the saine.or equivalentrights as grantediherein to any ether publisher, administiatot or owner of'

musial coinpositio'ns, or to any agent o'fthe isaine (including anymusicindlustrv rights soci«y), that is great'er.or moire beneficial! financial ternis
or.iRoyaity teil as specified above,, Lic'ense'hall pay such royalty and.
ofFer siieh other. financial tcmis to Licensor retroacti vely to the'ar~unt «period duiiiig irvhich such high'eI'oyalty and othier sum(s), are accounted
to su'ch other.publisher, adiiunist!ator or owner

Territorv.. .. U,SA «uid'its temtoiies {"Temtory".)

Teilll: One (I) year'ficim tlie ehite hereof('I em!") Commencing on or about
thirty.{30) days prior to therend oftlie Term..the paitiies shall engage in
good faqth negotiaticins to renew the Term for additional one (I) year
periods

2 Grant of Riuhts:

. Licensor grants to Licerisee the non-exclusive right, plriyifege arid license, during the Term. andthroughoot the Teiiiiory, '(a) to create:,'r cause to be created, !ring 'toni'. soi'ind !recordings ofthemusic Composiiilons in MIDI, %AY or silmilar, dow«nloacL'Ible'and traiImd ]ttabie digital data
2.

(")



foimats {"Recordings"), (b) to reproduce the Recordings onto Licensee's computer server(s)-solely for its internal business pmposes, (c) to distribute, deliver and transinit the Recordings overthe Internet (or any successorglobaI computer network) or over a regional wireless trinsmissionnetwork (e g, Short Message Service 'or Wireless Application Protocol) for transfer ontoconsumers'ndividual telecommunications devices solely for such consumers'ersonal use; {d) .to promote Licensee's ring tone service.and Compositions on its website by using segments of the
Recordings not ta exceed fiReen {15) seconds. Except as other)vise provided in clause (d) .

immediately above, no right is granted to Licensee hereunder to use the Recordings, music or the
lyiics ofany Composition in connection with any advertisement, conuuercial orin auy printed
forin, including but not limited to isolating or positioning a Recording in a way that could be
construed as advertising or promoting any product or service, includmg any promotion ofLicensee's products or services. It is understood that Licensee shalt be solely iesponsible for,
securing and paying forany necessary public performance licenses required in the Territoiy inconnection with its ring-tone service AII rights not specificafly granted herein are reserved byLicensor.,-

In the event that Licensor shall request that Licensee cease exploiting any Composition pursuantta the rights'granted hereunder prior to the expiration ofthe Term, Licensee shall do.so as saon aspraeticablp after receiving notice ofsuch request.

3. 'o' and Ro I Accauntin

(a) In considemtion fortheiightsgranted herein, Licensee shaH pay to Licensor
royalties at the Royalty spcci6ed herein.

(b): Licensee shall render to Licensor tiue'and detailed accounting statements, in hard
copy, electronic or digital farmat„.'ofall royalties payabIe hereunder''o less ofte'n
than forty-6ve (45)'Chys folloviring.the end. ofeach caIeadar quarter ofthe Term.'Pleasesend ta the a'ttention ol'. Leticia Maldanado) The statements shall
rcport all royalty'earing bansactions on a Composition-by-Compasitian basis.
including but aat hmltcd to reporting on each Compasitian by title, songwriter,
the number oftransmissions, downloads o' deliveries ofsuch Composition,
territory ofdownload and the resultant royalty payable hereunder. Each
accaunting statement shalI'e accompanied by payment to Licensor ofall.
royalties due.

(c) All payments to Licensor shgl .be computed in the relevant local cunency aud
remitted in United States dollars.'Each conversion &om another currency for the
purpose ofcomputing such payments shall be calculated at the rate ofexchange,'s

published by the Wail Street Journal for major territory currencies, in effect onthe date the statement concerned is rendered.

(d) Licensee shall maintain accurate and complete records and accountiug books
with regard to t'e licensing and exploitation ofthe Compositions, including but
not hmitcd to, all infoimatian'needed to compute and verify the amounts payableto Licensor hereunder Liceuso'r may. at its own expense, audit such records and
books no more than one time per calendar.yehr Licensor may make such an
examination fora particular statement only once. Upon ao less than thirty (30)days no'tice, Licensor may conduct such audit only during Licensee's norinai
busiiiess hours, and only at the place where Licensee keeps such records andbook's'o be exammed. In the event that any'uch examination or audit reveals au.
underpayment ofamounts due in excess of tcn percent (10%).,then Licensee shall

3



prom'ptly pay,any amounts owed, plus: the reasonable costs efsuch audit or
cxaminat'ion promptly afh r Liicensor': submission ofdocumented costs.

Tormiinati'on:

(a) Either pretty may terminate this License by giviing the other panty notice ifsubh
party fails to perform auy of its obligal.iona under tins License for any roon and .'uchfailure has not been remedied within thirty (30) d'ass aBer such party s
receipt ofwritten notice such failure

(b) This I~cense will terminate automaticaiily, withiout notiim. ifanj of the fo'llowing
occurs:

{i) Liicensee is dissolved or its assets aire Iiquldatedl, or ifLicensee becomes
insolvent.

(ii) A bankrupitcy proceediing, forireorganhation,or for other relieffrom the.
claims ofcrediitors, or any simi lar proceeding, takes place with resp~ to
Licensee or its assets. -,

(c) A temunafion ofthe Liicense under this Section 4 will not limit or afFect any of
Licensor's other nghts.

{d) Upon the mpiration or tenuination of t1&e Term, 'all iofLicensee's nghts hereund'er
shall u:nnin'ate. Lne'nsee'shall, at Licetiisor's direction. delete. or catise to be
deleted. the Recording.- Rom auy database or computer server whicI) might be
used td trainsmiit, deliver or othimvis'e diistnbute the ]Recordings to aiiy consuxaer
en'd-us'er. ahd Licensee shall mike no further use whatsoeyeir. ofthe Compositionsor the ',ReChrdings. Licensee shall dimtroy all existing copies oftheRecardinlts
and funiish to I.icensor an a8id'avit ofdestruction within thirty (30).'.idays after the,
end of the Terra.

I

5 Notice&.-

..All notices under tlus License will be in wnting and'illi be giv& bp register'ed ar,certified mail,
return receipt rnjuested. at the respective ad'dresses sho)vn above or mich other addre,a as either
party shall designate. Notices shall.be deemed.give.'when'mail@ 4cept that a notice ofchange
ofaddress shall b'e elfective', only from tlie date of its receipt.

Wananties Representalsons and Inidemaxiti'ds:

.(a) Licensor represents,, warrants and QrN that it 6as the 6/11 nght. power and
.authority to enter into Ilus Lice'rith respect to its interest in each composition
asset forth in Sched'ule "A"'nd, as.I~censor noti6es Licensee with respect to any
addiitional musical conditions licensed hereunder', and to gr'mt to Licks'cc all the
rights hereunder and that no use by'Licensee ofthe Compositions as autho'lcd
in this agreement shall violate any ri'ght'fany third party.

(b) Licensee w urants, represents, and agrees as follows:
'



. (i) Licensee's principal place ofbusiness is located within the United StatesofAmerica.
(ii) Licensee shall take all steps, if reasonably and conunercially available, to

secure and maintain protection ofthe Compositions, by way of
encryption or othcnvise, as pernutted pursuant to copyright and
equivalent or similar laws throughout the Temtary.

(c) Each paxty hereunder will hold the other party, its successors, assigns. agents and
licen'sees, free and harmless from and against any and all claims. demands„damages,expenses, losses or costs (including reasonable attorney's fees and costs). orany sumspaid in settlement, arising out ofor incunml as a direct result ofany actual breach ofthe representations, warranties, agreements and undertakings ofor by the partyconcerned. Licensor's liability shall be limited to the amounts received hereunder

7. Miscellaneous.

(a) Tlds agreement may not be assigned in whole or in part by either party withou't
prior wrttten approval by the other party Licensee may assign this Agreementand any of its rights hereunder in whole or in part to any person or entity whichcontrols, which is controlled by, or wtuch is under,common control with
Licensee or to any person or entity awning or acquiring all or a'majority of
Licensee s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice toLicensor ofsuch assignment at least 5vc (5) business days prior to'the effective,date ofsuch assignment.

(b) No designation, approval, or consent provided for: in this License will be deemedgiven unless set forth in writing and signed by an authorized o8icer or.
. represc'ntative ofthe party conccmed.

{c) This License contains the entire understanding ofthe parties aud cannot be
changed,.amended or terminated except by an instrument signed by an af6cer orother authorized representative ofeach party A waiver ofauy provision ofthisLicense wiII not waive that provision for the future or waive any subsequentbreach of it. All remedies. rights, aud obligations m'his License shall be
cumulative and none ofthem simO be in limitation afany other remedy, right, or'bligation ofeither party.

(d) This License shall.anly be construed in accordance with the substantiveand
proceduraI-laws ofthe State ofNewYork applicable to agreements entered intoand wholly to be performed therein. New'York Courts shall have exclusive
jurisdiction over this License and any controversies arising oufofthis Licenseshall be brought by the parties to the Supreme Co'urt ofthe State ofNewYork,
County ofNmv York, 'or to the United States District Court for the Southern
District ofNew York-, the parties hereto hereby grant sole and delusive
jurisdiction to such court(s) and to auy appellate courts havmgjurisdiction over
appeals from such court(s) The relationship of thc parties is that ofindependent
contractors and nothing in this License shall render either party an agent of theother.



1(e) 'Ihe provisions ofSections 6 and 7 shall survive the termination of this.agreement.

(f) . This License will not become efFectiye until execIrted and delivered by Licensorand Licensee.

Peermusic L (L or)

Hias Andrade
Director ofCopynght 8h Licensing

D vnpy,

By:
Quistup

ent



Gom osition Name/Mfiiter.
4 Dios Le Pldo
By Juan Esteban Aristizabal (plkfa.Juanes)
Bes'arne M'ucho .,
By Consuelo Vetasquez
Ev erg'reen
By'Per'Olof Magnusson (writeis not under peer's

nttot DaidLdKreuger. Jorgen Etorsson)
Mambo No. 5 (A Little Bit OJ...)
By Lou Bega, Zispy, Damaso Perez Prado

. Me Against the Music
By Terius Youitdell Nash,Christopher
S'tewart. Penelop'e Magnet, Dorian Michelle
Ha'rdnett yielers noi ender Peer's consol=1babiso
Nkheieanye, BNney Spenis, Gary O'rien)'u A'e My Sunshine
By Jimmie Davis.

ublisher and F'eicenfa e Confrol/ed
Peermusic ill, Ltd. 100% (BMI)

Peer international Corporation 100% (BMl)

Songs of Peer. Ltd 25% (ASCAP) -Subject
o approval from co-publishers

eer international Corp'oration 100% (BMi)

ongs of Peer. Ltd. 68% (ASCAP) -Subject
o approval from co-publishers.

Peer lute'mallonat Corporation 100% (BMI)

Iiiitint ~~~ I



t RI "fone 1Accuse A cement. ~l,tcence"

genera~leLtpg.

License Date: November 5, 2003

Licensor= Pccrmusic IG. Ltd. (on behalf of itself and its affiffatcs)
5358 Melrosc Ave. Suite 400
Los Angeles. CA 90038
Attn: Elias Andradc

Licensee: CoucctiumUSA, I'nc. (a Rorida Company)
2121 Ponce Dc Leon Boutcvard, Sutta 850
Coral Gablcs„rFL 33134
Attar Alfonso Rivcroff

Composition {s)t Licensor hcrcby grants to Liccnscc thc right to crcatc ring tones (thc
"Recordings," as'further defined in Section 2 below) ofmusical compositioas
imm the Peer catalogue (the "Compositioas") Tbc grant of rights under itds
a'grecmcnt is further described in Section 2 bclovv. Liccttsecsltaff sbpply
Liccnsorxvith a list ol Compositions it desires to convert to Reconlings,'nd

'icensorshatI have the right ofapproval with rcspcct to each Composition.
Schedule "A" (attached hcrcto and incorporated hctcinby rkfcrcucc) shaH
contain an initial hst ofappmved Compositionsaud the percentage ovvned by
Licensor ofeach such Composition, aud SchcduIe "A" shaff bc updated each time.
a ncw Composition is selected by Licensee and approved byLicensor.

Lcngtht

Ring Ton'e ides:

Zsch Recording as pcrudttcd Iereuudcrsbalt not exceed forty-five (45) seconds.

Licensee v ill pn&vide to Licensor aH Rcconf|ugs ofCompositions rondo dunng
the Tdrm. Recordings vdH be dcffvcrcd to Licensorvrlthin tcn (10) basin'css days
ofbeing madc availablc to 'the public forsale. Rcconhugs ofno fewer than
twenty (20) Composidons sludl bedclivcrcd in theiirstsix (6) mouths of the
Agreement and Recordings of no fewer titan 6 ity (50) Recordings shall be
dcIivcred before tbe cnd of thc first year of this AgrcctncnL Licensor will have
tbe non exclusive nght to 'license theRecordings in perpetuity on aworId-wide
basis excluding Vcncxucla and Mexico. Licensee agn:cs tliat Licensor may
license the Recordmgs myalty-free and neither the Licensee nor any third-party
associated with the production of theRecordings wiH bc dec any payment.

N6tt-Preeedentlait Itis understood that the terms outlined ln this agteetucnt arc deemed to be non-~tiaI
qhl2Dtslss t I 1



Royalty= Ucenseeshaii pay n xxxyaity(thc "Royalty") to Licensor cxlual xo thc grcatcx'of
thc fallowing.

0) an amount cxlual to ten {10%) percent oftbesdvcttiscd sellinjpriceof
each coafixxacd completed xxxmsudssion, download or other dcgvcxy ofa
Recoxding toa consenter cad~PRocoxdmg Soho). or

~xx teu (Kd.10) cents pcrRecording Sold

With xcspoct to any Coxnpedticn that is not 100% owned byLicensor thc
Royalty specified bcxdn sisdl be pxo-xatc8.

MostFnvoved
Hationsx Ketauy tuoeduring theTcxnxhcrcof Liqcnxeepaysanyxoyaltyandior other

suxxxx.ox otfcis any other flaaudal terms. for the same orcxpxivalcnt xights ai
granted herdn to any otherpubhshcr, adxninlstxatcr orowneroi'xnusical
cneyoxitlcns. or to any agent of the same (mdudmgany xnusic indostxy rigbts-
sodcty), that is greaterorxuorebcncGdal liuaucial tcxms ox'oyalty tcxxns av
spcciScd above, Licenseesbati pay such royal xyand olfcraucb other fmaaelat
terms toLicensor retnectively to the account periodduringwhicb suchhighcr
xoyalty and other sum(s) are accounted to such otherpublisher. adxxanistxaforor
owllcr

Texritoxy: Thc 'Tcmtory" coveted dnxiug theTenn (as dcGncd bdow3 of.thisAgrccmcnt
xbatl be the United States, Canada,.the Caribbean.Mexico,pxmaxaa aud tb'e:
couuxrics coxnpxising Ccntxai and South A'xner7ca.'hc

"Tenn" shall bc t~o (2) years, cxmxue'nang Novemberd, 2003 and
terminatingNovexnhcr 5, 2N6 (the ixxpitatiohDa~ thrsdnendng 6n or 'about
Ninety (90) days pnor to the cad ofthe hxxtial tfcxni, theipardcs sgall ekgagein
good fath ncgotiatious toxencw theTcxxxxfor addldcual lone (I) yearperiods.

~~t ofRights: Licensorgrants to Dccaxee the nou-exclusive dgbt, pdviiage attd IICcnxxt,
dming tbe Term and throughout theTcxrltoxy. (a) to create. oi cause tobe cicatcd.slug tone
sound rccougngs ofthe xnnsie Gampoulions m MIDI, WAV, RTXLor sfmgardownloadable
aud txanxxnitxabto digital xiata formats ("Recougngx"), (b) to tcprodbcc the Recoxdings onto the
computer servers ofLicensee s andlorLiccuxcc's snbllccnxce(s) ("SubIicudces)xokly foi its
internal businesspurposes aud forsubscxlucutdistribution toSub~s$aediorco'usumcr
cnd-os'. (e) to distribute.driver and xxanxxuit.aud to permit subllcrxxsc(a) to dug vs;
distribute aud transmit, thc Recordings over the Interact (orahy mtccedorg)obal'cuxnputu'ctvtork)orovera regional vnceiess transxxdssion network(~. Shoxxltlcsuxgo Scrviccor'helcssApplicaxiunhtocol) for txansferoatocoasumcrs. itxdivMeal tdc'comuIunl~~
devices solely forsuch cousmncxs'crscxxai usc: and (d) for~ and Spblicjasejx ttx
promote nnd advcxtiseLiecnsco's xhxg tone scxviceoa their w@cits by'usia'gscgmcnts of the
Recordings not to cxcccd floeen (15) seconds. No sight isgtanted toLicenseehereunder to use
theCouxposltlons,~gs, xnusic ox theiyxics ofanyCoxopoxitiau inconucc6on wishany
a8vextiscxucnt. comovudal or in anyprinted foun, including Sntnbl limQtcd Ito isobtin'v or,positioning a Rccoxding in a wajy that could bcconstxned+ a4veat4mg xtr pmmoting aayproduct or service. mchxling any pxoxcotion ofLiccnscc's prude'r sIavicks or to publidy

twxu&sxss;t tg



perform lhc Recordings as contemplated under this Ucease. It is understood tlxat Licensee shall
be solely responsible for securing and paying for any ncccssaxy public eexfoxntance Hccuscs
xxxpxired in the Texritoiy m connection.with Its nng-toue service All rights not spcciiicaIIy
gxantcd hcrcixi are reserved by Licensor.

Jn thc evcnl that Licensor shall rexlucst thatLicensee cease exploiting any Composibon
pursuant lo the righxs gtantcd herenndhr prior to the cxpnatxon of the Tenn, Uccnscc shall do
so as soon as practicable after receiving notice ofsuch rexluesr

Ito .It uttdito al'ccouutin s

(a) ln consideridon for the rigitts granted herein, Licensee shall pay to Licensor royapdes al
the Royalty specified in Scctton I above

(b) Licensee shall render to Licensor xrue and detailed accounting statements, m hard copy.
clcctronic or digital foxxxtat; of all royalties payable Iteteunder no less often than forty-Qvc
(45)'days following the cnd ofcacti calcntlar ituartcrofxbo Xntxint Tcxxn. (please send to
tl!c at tcntloxx ofa Letlcla Maldonndo) Thc statexxteuts shaH xepurt nII royalty beanng
txattsacdons ou ii Composidotx-by-Coxnpositton basis, mchidlug but not lnnitcd to .

ic'porting on each Compost tton by titIc, songwriter, tbe number of tmnstxdsslons,
downfoads ordeliveriei: ofsuch Compositlou. xcrnxoty ofdownload and tbcrcsultant

, royalty payablo bcicuadcr. Back accounting statement shaH be accompanied bypayment
to Licensor ol'all royakles due

(c) . All payments ioLiccnsor shall be computed in the relevant local cntxcncyand rciniticd in
United States dollars. Each conversion from anothercurrency foi'he purpose of

'omputing such payments shall bc calculated't the rate ofexchange, as pabbshcd by ibo
Plait Slreei Ioutxtal formajor territory currencies. in effect onlku dain ibe sxttxcxxtcttt

'. concerned is rendered.

(d) Liccnsce shall maintain accurate and complete records and accounting books tvith xegaxxl
to thc licensing and exploitation of lhe Compositions, including bufnot limited to. all
information needed to compute and vexify tbc amounts pnyabie to Licensor hereunder.
Licensor may, at iis own expense, audit such records aud.books no more than one time
pcr calendar year Licensor may make such xtn examination for a particular statement
only once. Upon no less than tlnrty (30) days notice, Licensor mayconduct such audit
onlyduring L'iccuscc's normal buslncss bouts. and only at the place where Licensee
kccps subh records and books ro be exnmittcd. ln the event that auy such exaxnmaGon or
audit reveals an underpayment ofamounts duc in excess of ten percent(10%). then
Licensee shaH piompily pay any axnounts netted, plus tbc rea'sonablc'costs of such audit or

. examination prompilyattcrLiccusox's subudssion ofdocumcntcd costs.

(a) .Fithex party may tcnmnate this License by giving tbc other patty notice ifsuch party fails
to pcrfotxn any of iis obligations under this Llccnsc for any reason and such failure has
not been remedied within thirty (30) days after such party's receipt of written notice such
failure.

(b) This License mill terminate automatically. without notice, ifany of ihc following occtxrs-



(i) Licensee is dissolve or its assets arcjiquidated, or ifLicensee becornk&
insolvcnh

(n) . A bank&uptcyp&occcding, for reorganization or for olhcr&clicfflo»a the claims of
&auNijors, orany sinular proceeding, takes place 'with rcsijcct t0 Licensee or Its
f&ssct&.

(c) A tettuinaliott of tjj&e License un&j'cr this Scctioti 4 w&iII ndt Ih&jit o&j affcjn any ofLicensor's
other rigj!&ts.

(d) Upon thc expI&aticv& ortcnnijnati&&n of'thc Tc&n&, allot'Linens&~'s rigbtuheraundcrshall
terminat& Licenscc shall. at Licensor"s duck&ion.delete, or cause to bc dele(ed, the
Record(ngs from any database or computerserver which tnigirt be used to hausnut,
deliver or oth&uvre distnbu to thc Recordings to any consumer cndusvr, and licensee
shall make no further m&c whatsoever of tbc Compositions or the Recordings. Licensee
shall destroy &d1 cxisling copies of thc Rcconlings and furnish toLicensoran afftdavit of
destruction wjjlbin tbhty(3t7) days after tb&; cnd offhc fcrrn.

{e) Upon tbe expiration or termination of the ji crm, Licrs&sor shall retain thc right to license
and scil Rcco&&dings on lbc tcnns is outlined in Section I of this Ag&cc&nknt..~ AII uoticcs under this jLiccr&se @rill b& in svriting and will bc lpvc&t by registered or

certllied mail, n t urn r&wcipt tcqucslcd, al thc respectiveaddresses shown above. orsuch other
address as either tx&rty shall desigaau= Not!ccs shajI bc deemed given i&vhcn tnailcd, excel&&t thul a
notice ofchange ofaddress shalt bo effective only from lbc date ofits rcceipL

~&! t~~~* I& d

(n)'icensor rcpicscntr.'wa&rants and agnes (I) that it has thc full right, powerand authority
lo cater into this License with respect iio its mte&ust in each Compouidon asset forth on
Schedule "A", (2) that it bas 'ihc full right, power aud authority lo grant lo Licensee all
the right hereunder, {3) that it owns the pen:eatage ofea&ih Composition as:sct forth on
Schedule "A" and {4) that no use by Liicensce pf the,Compositions,'s authorize'd in this
agreement. shall violate any right ofni&y thiird party,

Licensee warrants. represents, andi agrees: (I) that it bas the full right, power aud
authority tn enter info th'isLimme with respect lo its interest in each Recordir&g, (2) that
it has tho fuii right. pow&rrand autlbotity to grant toL'iccns'or all the'rights'hereunder. and
,(3) that it shall take all slaps, ifreason&&bly and conuncrcially available, to secure;md
n&aintain proie ction of the Composi rions, by way ofencryption or other&&risc,'as permitted
pursuant to copyright and equivalent orsi&nilar la'ws throughout the Tcmtory

{c) &ch party hereunderwill hold lbc oth&n-pa!&ty. Its successors. I'ssighs, a+ts'ad'icensees,free!and l&armless fi&om;md against any andi all c!aim!s. demands, d nnagcs.'xpenses.losses or costs (including reasonable attorney's fccs and costs), oranysums
paid In setrJcm tnt, arising out ofor incurred as a direct result ofany actuaI brcach'of tliie
representations, v&a&vantics. aI&~ments and und&x&akings ofor'by thc party ct&nccrncd
provided same is reduced to a fina!j, no a appcalablcj udgctincnt'cute&&ed By a cburt0f
competentj nriddiclion.

tM2ut33S.t:t 14



Miscellaneous=

{aj This agtecxtxent maynotbe assigned in whole or in part by eitlxcr party witliout prior
writ'ten approval by thc other party Z,iccnsee may assign this Agrecxncnt and any of its
rights hcrcundcr in whole or in part to any person or entity which controls, which is
contxoHcd by„ox which is under common control withe iccn'see or to any person or cxxtity
owning. or acxluixing all or a xxaj ority ofLicensee s stock audlox'ssets or with whom
such party may mcxge or bc merged. Notwithstanding thc foregoing, Liccnsec shall
piovldc written notice to Licensor ofsuch assignmcnt at least five {5) business xhys prior
to ibc effective date ofsuch assignment.

(b) No designation. approval,orcoriscnt provided for iu this License wiII bc deexned given
unless sct foxth in writing and sIgned by an authorized oOicer or representativeof thc'attyconccmcd.

(c) 'hisLicense contains thc cqthe uxxdcxstanding ofthepaxtiesand cannot be changed,
axncadcd or term natcd exceptby an instxuxncut signed by an oflicer or other autlnrkzed
representative ofeach party. A waiver ofany provision of this License xvill not waive that

, provision for the future orwaive any subscxluent breacli of it. All remedies. rights, and
obligations in this License sliall bc cumulative and none of theta shall be ln llxuttation of
.any other remedy, right, orobligation ofeither party;

. {d) This LIccnse shall only be construed In accordance with tlxe substantive and procedural
taws of the Stage ofNcvr Yorkapplicable to agreemcnis catered into and wholly to bc
pcifonucd therein. Ncvr York Courts shall have exclusivej urisdiction over this License,
and any conirovcrxlcs arising out of this License shall bo brought by the parucs to the
Supxcxuc Court of th'e State ofNcw York. County ofNew York. ox'o the United States
District Court for the Southern District of Nexxx Yaxk; tbe parties hcxcto hereby grant sole
aud exclusive jurisdiction to such court(s) and to any appellate courts havingjuxMIction
overappeals from such couxt(s) Tbc xulationship ofxbc parties is that of ixxdcpeudeux
contractors and nbthing in this License shall render either party an ageiit of the other.

(c) Thc provisions of Sections 6 and 7 shall suprlve the termination of thfs apxcerncnt

(fj This Ucense will nor become effective. until executed and delivered by Licensor and
Licensee.

Cox'xc'ctiuxxx US { cc)

By..
. Alfonso ltivcroll Elias Andxade

fht201333xit IS
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Rin Tone License A reement "I.icense".

Licen'se Date: September 10, 2003

Licensor. Peertnusic III, Ltd. (on behalfofitselfand 'its affthates)
5358 Melrose Ave, Suite 400
'Los Angeles, CA 90038
Attn: Elias Andrade .

I.icensee: Wap Oneline USA, LLC
800 Distributors Rom
New Orleans, LA 70123
ATTN- Tim Sa'arela, CEO

Composition(s): All musical compositions. listed on Schedule A,(attach'e'd hereto and
incorporated herein by reference) ("Compositio'ns") Licensor
acknowle'dges that Licensee may intend to use additional compositions
from tinie to time as ring tones and that Licepsee will supply Licensor

. from tune to time with a list ofpropos'ed musical compositions to be
added to Schedule A, subject to Licensor's approval.

I.en'gth- The Composition'(s) as permitted hereunder shall not exc6cd thirty (30)
seconds

Non-Precedeiuial: It is understood that the terms outhned in this agreement arc deemed to
be non-precedential

Advance Licensee shall pay to-Licensor, upon execution of this Agreement, but no
later than September 25, 2003 the sum ofTwenty-nine hunChed and
twenty-five dollars ($2,925.) in full paym'ent, which s'aid amo'unt shall be
credited towar'ds the erst units of the Product'manu'factured her'ein This
Agreement shall not he: deemed effective, and no right" or liccnscs.shall
be extended to Liccn'sce her'ctuider, until Lice'nsot's receipt ofthe
execuhon payment specified above.

Royalty: Thc greater of the followuig:

or

(i) {A) an amount equal to ten {10%) percerit ofthe advertised
selling price ofeach confumed completed tiansuussion,
download or other delivery of an o'perab]e Recording (as dcfihed
below) to a consutner end-user, except as contemplated in
Section 1(d) (".Recording Sold"), with a minimum royalty for
each Recording Sold of ten (USS 10) cents



(ii) ten percent (10%) ofall revenue actually received by Licensee
&om all foxms ofexploitation of the Compositions authorized,
permitted or sublicensed by Licensee (including, but not limited
to, auy and all advertising revenue earned by Licensee fronx any
web site controlled by Licensee aud upon which the Recordings
are featured) ("Royalty Wiihresp'o any co-publxshed
Compositions, the Royalty speci6ed herein shall be pro-rated.

Most Favored
Nations: lfat any time during theTenn hereof, Licensee pays any royalty andfor

other sums, or o6ers any other 6nancial terms, for the same or equivalent
rights as granted txerein to any other publisher, administrator or owner of
musical'compositions, or to any agent ofthe same (including any xn'usic.
mdnshy rights society), that is greater or more bene6cial 6nancial terms
or Royalty terms as speciGed above, Lic'ensee shall pay such royalty and
oFar such other 6nancial texxns to Licensor retroactively to the account
period during wlrich such high'er royalty and other siim(s) are accxxxxntetI
xo such other publisher, adtninistrator or owner.

Territoiy: Canada and V.S.A and its territories PI emtoxy"),

Texxn One (I) year Bo'm the date hereof (".Term"). In ilie event that an
unmcouped balance agaixist th'e Advance remains at the end'of the term
and Licensee has fufIy and SxithfuHy accounted for and paidRoyalties as
outlined in Section'3 beioiv, then the Term shall extend automatically
untH the earlier ofeither February 27, 2005 oruntil ihe end ofthe
Calendar quarter dxumg winch the Advance becoxnes recouped xn fall.

I. Gfaut ofRiahts: Licensor gxunts to Licensee the non-exclusivhxriglxt, pxivIIege and )i~, .

during the Term and thxxxughuut the Texntoxy, (a) tn create'd'or ctxuse to he cfeated, xixxg ton'e,
sound recordings ofthe music Compositions in MIQJ. WAY or!similar dowxilondable aiid .,
transmittable digiial data foxxnits ("Recordings'"), (b) to reproduce the Q.ecoi'diugs onto'icensee'scoxnputer servex(s) solely for its ixitetual busmess purposes axxd 6'ubsequent
distribution to Licensee's sublicensee(s) (referred to heiein ss sublicensee(s))an'd/xxr'onsumer

end-users, (c) to distxibute„deliver and transmit, and to permit sublicensee(s) to
deliver, distxibute and transmit, the Recordings ovei the Internet (or'auy'uccessor global
computer network) or over a regional wireIess transmission'networlx (e.g., Short'Message
Service or Wireless Application Protocol) for transfer oxxto consumers individual
Xelecommuuicaiions devices solely for such consuuiers'exsonal use; (d) to protuote and
advertise Licensee'sring tone senice using segment's ofthe Recordingsnot to exceed fifteen
(15) seconds; and (e) to pubiidy perform the Recotdings as coxxtem plated under this License.
Except as otherwis'e provided in.clause (d) hxxmediateiy above, no xight is granted to Lic'ensbe
hereunder to use the Recordings, mxtsic o'r the lyrics ofany Composition in connection with
a'y advertisemenl, corn'mercial or in any piinted foxm, includin'g.but not limited to isolating
dr positioning a Recording in a way that could be censtxuedh as advertising orpxoinoting ~any~

product or service, including any promotion ofLicensee's products or services. It is'nderstoodthat Licensee shall be solely responsible for'securing and paying for.any.
necessary public performance licenses required in the Teniiory in coxmection with its ring-
tone seivice. AH xights not speci6cally granted hexdin ai'e rdsavkd Uy Licensor."

2. In the event that Licensor shall request tlxat Licenscc cease exploiting any Composition .

pursuant to the rights granted Ixexeunder prior to ihe expiration of ihe Term, Licensee shaH do
so as soon as practicable after'receivmg notice ofsuch request.



Ro al and Ro al Accountin s-

(a) ln consideration for the rights granted herein, Licensee shaH pay to Licensor
royalties at the Royalty specifred herein.

Licensee shall render to Licensor true and detailed accounting statements, in hard
copy, electronic or digital format, ofall royalties payable hereunder no less often
ti&a& forty-Gve (45) days following thc cnd, ofeach calendar rtua ter ofrhe Term
(Please send to the attention of: Leticia Maldonado) The statements shall
report all royalty beati'ransactions on a Composition-by.-Composition basis,
including but not hmited to reporting on.each Composition by title, sougwnter,
the number oftrausmissions, downloads or deIiveries ofsuch Composition,
temtory ofdownload and the resultant royalty payable hereunder. Each
accounting statement shall be accompanied by payment to Licensor ofaII
royalties due.

(c) AII payments to Licensor shall be computed. in the relevant local cuneucy and
remitte'd in United States dollars. Each conversion Som another currency for the

. purpose ofcomputiug such payments shall be calculated at.the rate ofexchange,
as published by the Wall Street Journal for major territory currencies, iu effect on
the date the statement concerned is rendered.

Lic'eris'ee shall m'amtain accurate and complete records aud accounting book's
with regard to the licensing and exploitation of the Compositions, including but
not limited to. all information needed to compute and verify the amounts pay'able
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time.per calenda'r year Licensor may make such an.
examination for a particular stateinent only once Up'on no less than thuty (30)
days notice, Licensor may conduct such audit only du'ring Licensee'snormal 'usiness

hours, and only at the place where Licensee keeps such records aud
booRs to be exanuned. In the event that any such examination or audit reveals an
un'derpayment ofamounts due in excess of t'en percent (10%), then Licensee shall
promptly.pay any amounts owed, pIus the reasonable costs ofsuch audit or
examination promptly atter Licensor's submission ofdocumented costs

Termination:

(a) Either party may terminate tins License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason an'd

, such failure has not been remedied within thirty (30) days aRer such party'
.receipt ofwritten notice such failure

(b) This License will terminate automatically, without notice, ifany of the following
0ccl11 s.

(i) Licensee is dissolved or its assets are liquidated, or ifLicensee becomes
insolvent.



(ii) A bankruptcy proceeding, for reorganization or for other relieffrom the
claims ofcreditors, or any similar proceedir&g, takes place with respect to
Licensee or its assets.

(c) A termination of the License under this Section 4 will not limit:or affect any of
Licensor's other rig;hts.

{d) Upon the expiration or teorunation of the Tenn, all ofLicensee's rights hereunder
shall termhsate„Licensee shall, at Licensor'6 dlr'ecti*n, delete, or'ause to be
deleted, the Recordings Irom any d;diabase or compute'r server wldch migs t be'sedto transmit, deliver or othenvise distribute ithe ReceIrdings tb anIy consumer
eml-user, and Licensee shall make no further use whatsoever of the ( ompositions
or the Recordings Licensee shall destroy all exi~sting copies ~of the Recordings
and furnish to Licensor an affidavit ofdestnuction within they (30) days afterr the
end of the Term.

5. Notices: AII notices under this License viili be in meriting and will b6 given by registered .

'.or certified mail, return receipt unrequested, at the respective addresses'hown ab'ove'or
such other addres's as eithe'r parly shall desitprate. Notices shall be deemed giv'en when
mailed, exc:ept that a notice ofchange ofaddress shall be eflectivc only from the date of
its receipt.

Warranties.~Re presentation. and Indemnities

(a) Licensor represents, warrants aud alp ees that ithas thc full right, power an'd
authority to ei&ter into tins License with respect to its interest in each composiition
as set fdrth in Schedule "A"'nd as Licensor notifies Licensee with respect to any
additional musical conelitions licensed hereunder, arid to'grant to Licens'ee all. 'the
rights hererrnder and that no use: by Licensee ofthe Compositions as authorized
iu this tigreement shall vioIate any right of any third party'b)'icensee warrEnts, repncsents, and agrees as follows

License:e's principal place ofbusiness js located within the United States
ofAtnerica..
Licensee shall take all steps, if reason'ably and commercially available,. to
secure and manitain protect.ion of the Compositions, by way of
encryption or othenvise,. as permitted pursuant to copyright aud
equivalent.orsirnilar laws duoughout the Tenitory.

(c) Each party her'eunder will hold the other party, its successors, assigns, agents and
licensees, free and hamdess from ar'id against any and aII claims, demands, damages,
expenses, losses or costs (inclueling reasonable torney's fees and costs), or any 'sums
paid in settlement, arishag out ofor iincun ed as a direct result ofany actual breach of
the representations, warranties. agreements and undertakings of or by th'e party
concerned. Licensor's liiability shall be limited to the ajnounts received hereunder.

7. Miscellaneous:

(a) This agreement may not be.assigned in who]c or in part by either party wiithout
pri or vmtten approval by the other party. Licensee may assign this Agreement



and any ofits rip&ts hereunder in whole or in part to any person or entity which
controls, whi'ch is controlled by. or which. is under comnion control with
Licensee or to any person or entity oyming or acquiring all or a majorityof'icensee'sstock and/or assets or with whom such party may merge or be
merg'ed. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor ofsuch assignment at least f'tve. (5j business days prior to the effective
date of such assignment

No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized oJTicer or
representative ofthe party concerxied.

, (c) Tlus License contains the entire understanding of the p'arties and cannot be
changed, amended or terminated exce'pt by an instrument signed by axi oflicer or
other authorized representative ofeach paxty A waiver of any provision of this
License will not waive that provision for the future or waive axiy subsequent
breach of it. All remedies, rights, aud obligations in this Lice'nse-shall be
cumulative aud noae ofthem shall.be in limitation of any other remedy, nght, or
obligation ofeither party.

(dj This License shall only be construed xn accordance with the substantive and
'roeeduxal laws of the State ofNew York applicable to agxecments entered into .

and wholly to be pexfoxmed therein„New York Courts shall have exclusive
'uxisdiction over this License and any controversies arisiug out of this License

sha0 be bx'ought by the parties'o the Su'preme Court of tlie Stafe ofNew Yoxk,
County ofNew York, or to the United States District Couxt for the Southein
District ofNew York; the parti*es hereto hereby grant sole aud exclusive
jurisdiction'o such couxt(s) and to any appellate courts havingjunsdiction over
appea'Is from sich couxt(s). The relationship of the parties is that of inde'pendent
co'ntract'ors aud notlung in this License shall render either party an agent of tire
other.

(e) The provisions ofparagraphs 6 aud 7 shall survive the termination of this
agreement.

(f). This License will not become effective until executed arid delivered by Licensor
aud Licensee.

Peermusic l 1, Lt (Lice sor)

Ey
Elias Andrade
Director ofCopyright Bx. Lice sing

(Licensee)

Tnn aarela, CEO
Wap Oneline USA, LLC



MOVISO LLC and
Premium Wireless Seivices USA. inc. dlbla "Moviso"
Companies of VIVENOt UN{VERSAL
'10940 Wiishire Boulevard. 9'loor
Los Angeles. Carifomia 90024

Al QV)SQ

As of AuguSt.1, 2003

Jonathan Kehl
Peermusic,
5358 Melrose Avenue
Los Angeles, Ca/ifomia 90088

RE. Premium Wireless Services USA, inc. -w- Peermusicj Ringtone. License

Dear Jonathan:

This letter confirms our agreement and acts as an amendment to the ringtohe
license between Peermusic a'nd Premium Wireless Services USA, inc. ("PWS");.datt."d
September 25, 2001 (the ".Agreemeng

The Term of the Agreement shall be extended to July 31, 2004, and the Territdiy
shall be the United States.

Promptly following the execution of this letter, PWS. shall pay.Peermusic ad
additional advance oj Two Thousand Five Hundred US Dollars (US.$2.500), which
advance.shall bi recodpable in accordance with the terms of the Agreement.

On a going forward basis as of the date first set forth.above, the first sentence of
the"Royalty" paragraph of the Agreement shall be deemed deleted, and the following
shall be deemed added as sucli first sentence: ~e greater of the following: a) the then
currerit statutory rate (cuirently $0.08) for each successfully delive're'd Recortling (asdefined.
below) ta a consumer end-userby Licensee, or b) ten percent (10/o) of all revenue earned and/cr .

received by Licehsee from all 'forms of exploitation of the Compositions authorized, permiited or
sublicensed by Licensee (including, but not Omited to, any and+It advertising revenue earned b9
Licensee from any website controlled by Ucensee and upon which the Recordings are featurett)
("Royalty")

"

On a going forward basis as of the date first set forth above, the last sentence of
Paragraph 1 of the Ag'reement shall be deemed deleted, and the following shall be
deemed added as Paragraph 1A:

"1A. Licensor hereby grants to you the non-exctusive right arid license in the United States to
publicly perform portions of up to forty-five (45) seconds of non-dramatic renditions of. the musical
compositions listed on Schedule A for the 'purposes of: (a) creating, distributing and transmitting
ringtones for use on wfreless devices, (b) providing promotional previews nf such ringtones
incident to sale, and (c) playing such ringtones on the applicable end user's wirehss device.
i icensee will pay Licensor a performs'nce license fee eqUal to one perceht (1%) of all revenue
earned and/or received bv Licensee from all forrhs of exoioitation of the compositions, pro-rated



with respect to any co-published compoditions. This performance royally shall be in addition toi
the "Royaily" set forth in the Royalty portion of the preamble of this agreement. For the
avoidance of doubt: Qi the Most Favored Natione portion of the preamble of this agreement shall
g'overh the performance fee set forth in this paragraph 1A, and (il) the perfonnance license fee
set forth ln this Paragraph 1A. sliail be itemized and re'ported s'eparately in a Composition by
Composition basis."

Paragraph 2{c) of the Agreement shall be HeWe8 dejleteH.

Please confirm your agreement with the foregoing'y signing where indicated
below. Thanks for your cooperation.

Best regards,

PWS

AGREED AND ACCEPTED'BY: ~

Peeririusic

. Dean Ne n
VP Bus. Affairs and Gen. Counsel



Bing Tone I.icense Agreement "License"

License Date 25 day ofSeptember 200l

Licensor: Peermusic {'Licensor"')
5358 Melrose Ave.
Los Angeles, CA 90038

Licensee: Premium Wireless Services, Inc ("Licensee")
l 749 14+ Street
Santa Monica, CA 90404

Compositions All musical compositions listed on Schedule A (attached hereto aud
incorporated by reference) ("Compositions") Licensor acknowledges
that l.icensee may intend to use additional coinpositions from time to
time as ring tones, and that Licensee &sill supply Licensor fiam time to
time with a list ofproposed musical compositions'o be added to
Schedule A, subject to Licensor's approval

Lenwh- No use ofany Composition as permitted hereunder shall excee'd ZERO
minutes and OGr45 seconds

Royalty The greater of the'ollowing a) USSOO 0755 for each successfully
delivered Recording (as defined below) to a consumer end-user Licensee,

- or b) jten percent (IO lo)] ofail reven'ue earned and/or received by
'icensee from all forms of exploitation ofthe Coinpositions 'authorized,
permitted or sublicensed by Licensee (including, but not limited to, any
and all advertising revenue earned by Lice'nsee &om any web site
controlle'd by Licensee and upon vvhich the Recordings are featured)
(: Royalty'') With respect to any co-published Compositions; the
Royalty specified herein shall be pro-rated Each t'ransnussion,
download or upload ofa Recording for which a Royalty is payable shall
contain no more'than one (1) Composition

Upload Fee: US$00.0755 per Composition listed on Schedule A payable upon the
execution hereof ("upload fee'*) for the upload or other 'reproduction ofa
Recor'ding by Licensee (or authorized by Licensee pursuant to the te'rms
hereof) onto the servers (or'other computer data bases) fibm which
Recordings vnll be made available or delivered to consumerend-users;
and for those compositions subsequently added to Schedule A, payment
of the.Upload Fee shall be due within ten (10) days after Lieen'sor
approves the modification ofSchedule A.

Advance: .Licensee agrees to pay to Licensor, immediately upon execution hereof,
the sum of one Thousand Five Hundred U. S. Dollars ($ 1,500.00) as a
non-returnable but recoupable advance applicab1e to camings hereunder
with respect to the Compositions listed on Schedule A hereto.



Most Favored
Nations=

Territory

Ifat any fiine daring thc Term hereof, Licensee paw. any royalty andlor
other suois, or oKers any other terms, for the same or equivalent rights as
granted herein to any other publisher, administrator or owner ofmusical
compositions. or to any agent of the same (including any music indtistry
rights society). that is greater or more beneficial thaa the Royalty or
Upload Fee specified above, Lioeasee shall pay such royalty and oKer
such other terms to l.icensor retroactively to the account period du'ring
which such higher royalty aad other sum(s) are accounted to such other
publisher, administrator or o~vaer.

p

United States ("Territory").

TCIIlli One (I) year from the date-hereof ("Term 3

Grant oFRich'ts: Solely with respect to Licensor's fractional 'ownership interest in the,
each Composition (as specified on Schedule A Sciatic). Licehsor'graiits to Liieasee'the
nou-delusive right, p'rivilege and lice'ase, during the'erta sic througboitt the Territoiyv'a)to create mviiutihuai~~ ring tone sound recordings oF the musi'c, btit «ot any lyrics.
ofthe Compositioas ia MDI. WAV or similar dou&oadabld and transmittable digiM
data forint ("Recordings-), (b) to reproduce the Ret;ordinal ontb Licensee's compufe'r
server(s) solely for its internal business pmposes'nd for subsequent distr'ibation to
consumer eud users, (c) to distribute, deiiver aud tiaasmit, aatl topermit the approved
sublicensee(s) listed below to deliver, distribute and traismit,theRecordings over the,
Iateinet (or any successor global.computer netvv6rk) br otver a rcgioiatl xwdreless
transmission netaaurk (ag.. SMS or WAP) for'ransfor orlto cbnsitmers'.iddivklual
telecoia'muaicanoas devices solely for such consumers'ersonal 'use; aad (d) to pnimote
aad advertise @e Licensee's ring toae service on'its website only using segment's ofthe
Reco~ not to mceed forty- jve (0:45) seconds. ~No tight is giant'ed to Licensee
hereuadei to use the Recordings music or the lyrics dfaity Cbmpositiau in comiection
with any advertisement„conimercial or in any printed form. nhicluding butnot limited to
isolating orpositioning a Recording in a way tliat could be construed tis advertisingor'romotingany product or service, including any proniotion ofLioehshe's ,'products or',
services. Notivitbstandins the foregoing, direct links'o web sites'elliag recordiags
embodying the Compositions or direct links to web pages providihg Information on the
songumters and performing artists ofthe Compositions shall.tiot be deemed a prohibited:
use hereunder. All rights not specifically granted herein are reserve'd byLiceasor.
Licensee shall be solely resp'onsible for securing and paying for any accessary public
performance licenses requiied in the Teiritory ia,conhectIon lvith~its Angkoadservice.'2

Licensee Oblieatioas:

(a) Licensee agrees to comply with any aad aII restrictions communicated to"
Licensee by Licea'sor mlating to Temtory. name and likeness, use restrictioas.
aad any other restrictions to which Licensor may. be contractually bound . No.
name, likeness or biographical rights are'granted to the Licensee czcept for the
use ofthe name(s) ofthe a~viter(s) for credit purposes



(b) In the event that Licensor'shaw request that Licensee c'ease exploiting any
Composition pursuant to the rights giunted hereunder prior to the expiration of

, the Tecum, Licensee.shall do so as soon as practicable aBer receiving notice of
such request.

(c) Ifso requested by Licensor, Licensee shall make available to Licensor any
egate, non-identifiable end-user data L'icensee collects relating to the 'onsumerend-users who download or otherwise receive the Recordings licens'ed

hereunder. Any such data shall be made available to Licensor, on a regular basis
during the Term and for sixty (60) days aBer the Term, in all formats maintained
by Licensee.

Royalty and Royalty Accountin&s:

(a) In consideration for the rights granted herein, Licensee shall paj to Licensor
roy@ties at the Royal+'pecified herein 'and the Upload Fees as also specified-

'erein.

(b) Licensee shall render to Licensor true and detailed accoun'ung statements, in
electronic or digit'al format, ofall royalties papule he'reunder no less often than
forty-five (45) days folloiwmg the end ofeach calendar quarter of the Term The
statements sh'allvcpoit all royalty bearing trausactio'ns on a Composition-by-
'Composition basis, including but not Iiinited to repoiting"on ea'ch Compositio'n
by title, songimiter, the nuinber oftransmissions;downloads or deliveries of such
Coinposition, and the resultant-royalty payable hereun'der Each accou'nting
statement shall be accompanied by payment to Licensor'fall royalties due.

(c) All payments, to Licensor shall be computed and reinit'ted in United States
. doHars. ',

Termination:

{a) . Licensor or Licensee may terminate this ~cement by giving notice to the oth'er
in any of the following circumstances:

(i) Licensor or Licensee fails to perform any of its obligations under tliis
License for any reason (including im'possibility ofp'erformauce) and such
failure has not been remedied to I icensor's satisfaction ndthin thiity {30)
days aBer Licensee's receipt of xvritten notice such failure.

(ii) Licensee attempts to assign any of its fights under this License without
Licen'soi's prior ivvitten consent, or ifany of those rights succeeds to any
other person or entity by operation ofIaiv.

If the control or ownership ofLicensee or any ofL'iccnsee's capital stock
vests„directly or indirectly, in any person or entity except the persons or
entities tvho actualh.- own Licensee's outstanding capital stock as ofthe
date of this License without Licensor's prior written consent.



(b) This License i~ill terminate automatical)y, without notice, ifany'ofthe following

(i) Licensor or Licensee is dissolved or its assets are liquidated, or if
Licensee becomes insolvent.

(ii)
'

bankruptcy proceeding, for reorganization or for other ielieffrom the
claims ofcreditors or'any similar proceeding, takes place with respect to
Licensor or Licensee or its assets.

(c) Atermixxation ofthe License under this Section 4 vvill not limit or aBcct any of
Licensox's other rights

(d) Upon'he expiration or termination ofthc Texm. 'all ofLicensee's'rightshereuhder'hall

texxuhxatc. Licexxsee shall delete, or cause to be deleted, the Recordhxgs
6om any database or. computer server which might be teased to transmit, deliver or
gtherxvise distribute the Recordings to any consnmcx end-user, arid Licensee sbaII
makexxo Iixrther use xvhatsoever ofthe Compositlonsl or the Recordirgs. *

Licensee shall'estroy all mGstixxg copies ofthe Recordings and furnish to
Licensor an aaidavit ofdestruction within fxQeen (I5) days aQcr the end of thc'exxtx

Notices: All notices under this License &vill be in voting and will begiven by iegistexed
or certified mail, return receipt requested, at th6 respectivh addxc'sses shove above or
sxxch other 8ddxess as either party shall desi~te. Notices'slxull be deemed Nvhu Orhen
xuxxilcd, ex'ccpt that a xiotice ofchange ofaddress~shaJI bo effective oxxly fxxxm the dateof
its receipt.

Waxxaxxties. Reoresentations and Indemnities:

(a) Licensor xepresents, &mr'rants and agrees las foll&vs faith respect~to its respective
fiactional inter~ in the Compositioxxs described in Schedule A) thatit has the
full right, po&ver and authority to enter ixxto this IIicexise and to giant to Licensee ~

all the rights hereunderon the terxtxs and 'conditions set frixth herein.

(b) Licensee vanants, represents and agrees as fqlloxvsx ~

(i) Licensee s principal place ofbusiness is located within the United States
ofAmerica.

(ii) Licensee shall track and maintain records of the countries in wtiich
Recordings are doinxloaded, transmitted, delivered or otherxvMe .

. distributed.

(iii) Licensee shall take all steps, ifreasonably axxd commercially available, to
secure and xxxaintain protection of the Compositions, by xvay of
exxcry&tioxx or othenime, as pexxnitted pursuant to copysight and
equivalent or similar laws throughout the Territory.

(iv) Upon @~en instruction from Licensor; Licensee shall not license or
distxibute any Recording or Composition to any third patty that is



engaged in piracy, illegal activities or,other unauthorized use of the
'ompositio'ns, or that has otherwise been designated by the RJAA, IFP1
or other such body as an illegal producer or distributor

{c) Each party he'reunder will hold the other party, its successors, assi~, agents and
licensees, free and harmless from and against any and aH claims, demands,
damages, expenses, losses or costs {including.reasonable attorney's fees and
costs). or any sums paid in settlement; arismg out ofor incurred as a direct. result
ofany actual breach of the representations, warranties, agreements and
undertaldngs ofor by the party concerned. Licensor's Iiablrity shall be limited to 'mounts-received under this ~~cement,

Miscellaneous:

'(a) No design'atio'n. approv'al, or consent provided for in this License will bc deemed
given unless set forth in initing and signed by an auth'orized ofhcer or
representative of the party concerned

(b) This License contains the entir'e understanding ofthe parties and cannot be
changed, amended or terminated except by an instrument signed by an of5cer of
each party. A itviver ofany provision ofthis License will'not waive that
provision for the future or )vaive any subsequent breach of it AH remedies,
rights, arid obligations in this License shaH be cumulative and none of them shall
be in limitation ofany other reme'dy, right. or obligation o'feither party

{c) This License shall only. be construed in accordance

&MAL

the substaritive and
procedural laws ofthe State ofCalifornia applicable to elements entered uito
and whoHy to be performed therein California Courts shall have exctu'sive
jurisdiction over. this Lic'ense and any controversies arising out ofthis License
shall be brought by the parties to the Supreme Court of th'e State ofCalifomia,-
the parties hereto hereby grant sole and exclusive jurisdiction to such court and to
any dppellate courts having jurisdiction over appeals &om such court.

(d) The relationship of the parties is that of independent contractors and nothing m
this License shall render either party an agent ofthe other.'e)
This License will not become effective until executed and delivered by Licensor
and Licensee
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